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1. Sale and purchase of Shares
N J

'indgsttiea/ does_‘heteb& sell, cohvéy, transfer,

‘assign, and set over unto Lime Ridge and Lime Ridge does hereby
purchase from Industties, 1, 164,136 shares of the issued and - .~
outstanding shares of capital stock of Safety Light (such shares
hereinafter collectively being referred to as the *Shares” ),
‘which Shares cpnstitﬂte all of the issued and ohtatanding‘ahates

- of capital stock of Safetf Light. P

2, ‘Purchase Price o | - oo
-2.1'._ The purchase price to.be paid by Lime Ridge to
- Industries for the shgtes is8 Three Hundred PFPifty Thousand
($350,000) Dollars. ! |
. o / _
2.2, Payment of the .total purchase price for the Shares
lis being made by Limé'ﬁtdge as follows: |
(a) COncu:rently hezewith, Lime Ridge is paying to
Industries, by good bank or certified check, the sum of Thirty
_rlve Thousand,1$35 000) Dollars,'receipt of which is hereby ac-
'knowledged by Induétrles, (- _ o
| (b) The balance of the purchase ptice.bfvrh;ee‘
Hundred rifteen Thousand ($315 060) pollars shall be paid by Lime
Ridge to Industries pursuant to the terms of a negotiable ptomls-
. R L Cx 9
SR o | 2 of 120




sory'note ('Promiseory Note®), in the form of Eihibit A hereto,'

' which is concurrently herewith being executed and delivered by

Lime Ridge to Industries..

 2.3. Nothing contained herein shall be deemed to impose
any personal 1liability on the shareholders of Lime ﬁidge for. the

payment of the baiance of the purchase. price owing to Industries

pursuant to the Promissory Note. The shareholders of Lime Ridge.

i

9ha1;. however, use their best efforts as officers, shareholders

and directors of Lime Ridge to cause it to make all payments

i required under the Promissory ﬁote and to comply with and fulfill.

the obligations imposed herein upon Lime_Ridge'and'in any other
document, agreement or instrumentfexecuted by Lime Ridge in con-

nection with the_transactions contemplated hereby.

e

3. Coliaterallseourity{:He;ggg _
N 3.1.;,As \collateral seourity__for Lime Ridge's oblig-
ations to Industries under the Promissory Notes |

(a) Lime- Ridge 18 granting to Industries a se-
curity interest in the Shares by pledging the same pursuant to a
.Pledge and Escrow Agreement which is concurrently herewith being
executed and delf{vered by Lime Ridge. A copy of the Pledge and

Bscrow Agreement is attached hereto as Bxhibit B. - | N

S~
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_ (b) Safety Light 13, eoncurtently with' the execu-
tion hereot, guaranteelng Lime Ridge'e obligatlons to Industtles

under. the Ptomissory Note, by executing and delivering to

‘Industries a Guaranty of Payment, a copy of which is attached

>hetet9 as Exhibit C, and is secuiing its obligations to gua:;ntee

by‘g:antihg to Industries a eecurity“inteteei-ln,the Collateral

concu:tently hetewith, beinq executed and delivered by Safety :

nght to Industries, a copy of vhich Security Agreement is at-

tached heteto as Exhibit D.

() Lime Ridge" is securing its obligations under

_the Promlsso:y Note by grqntlng to Industries a eecurlty 1nterest

in the COllateral more part!culérly described in ‘the Security

Agreement which is, concurrently herewith, being executed. and

"delivered to by Lime Ridge to Industries, a copy of which is

attached hereto as Exhibit D,

~

: e

-~

‘more particulafly described in the Becurity Agreement which is,

| 3.2, Lime Ridge agrees that lt will, within ninety (90)

days £:om the date hereof, merge Lime Ridge into Safety Light,

with rs:fety Light being the surviving corporation. ~ Upon the:

'.effecting of the aforesaid merger, and as ptovided for 1n the

-Pledge and Escrow Ag:eement. the Shares pledged by Lime Ridge to

Industries ehall (1f there be no default at such time under the‘

\

-

e
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Ptomissory Note) be released from escrow, ,and returned to Lime

Ridge.

4. Warranties and\Representations of Industries

Industries hereby warrants and represents to Lime |

Ridge knowing and intending that it is relying hereon in entering

| into the transactions contemplated. hereby that:

| 4.1.” (a) Industries is a corporation duly organized,
validly existing and in good standing under the lavs of the State

of Delaware,

vadidly:existing'and in good standing the the laws of the State

(b) Safety Light is a corporation duly-organized,)

of Delaware; and has full corporate power to carry on its busi-_

ness as now conducted and to own and Operate the properties and
assets now owned and operated by.it. |

4 2. (a) The authorized capital stock of Safety Light
,consists of ‘3,500,000 shares of Common stock, 1,164,136 shares of

which have heretofore been 1issued. The- issued and outstanding

shares of capital Btock of Safety Light have been validly: issued,

\ and are fully paid and non-assessable.

Ex 8
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(b) Industries owns all of the {ssued and out-

-qtendlng shares of caéital'stoék of Safety Light,

e

4.3, (a) Safety Light owns all of the {gsued and out-

" standing shares' of capital stock of Metreal Corporation, a

' Pennsflvania -corporation_ ("Metreal™), 511. of which ghares
('Metreal Shares™) have been validly issued and are fully paid
;end non-aseessable.

(b) Metreal {s a corporation duly. btganizéd,

 'va11d1y Existing' and in good standing the the laws of

Pennsylvania and has full cotporate power to carty on 1ts bus-
ineas as now conducted and to own and operate the properties and

assets now owned and operated by lt.

L

(

4.4. The’execution of this Agreement end the-consumm-

ation of gheftgansectlons‘éontemplated heteby'do not and will not

violate Industries' or Safety Light's Certlficates of Incorpora4
tion, By-laws or governing documents, or any. material indenture
or agreement to which either of them is a party or by which
either of their properties or asaets are bound.‘
4.5. Except as indicated on Schedule A he:eto}.there

are no actionsg, sBuits, p:oceedlngs,eOt anestigaéions pen@iﬁg

7

bo@ I;zu



-~
- ?
-

¢ \
i

Nagalﬁat(SAfety Llﬁht or Metreal or ah} of their properties or
assets, at law or in equity, before or by any federal, state{
"municipal or other governmental court, department, commission,

agency or instrumentality, domestic or foreign. -

] '4.6. Industries owns the Shares-freé ﬁnd cleaf of all
liens, security interests, .encumbrances ‘and claims of'ihitd paf;'
ties aqd"has the -absolute and unrestricted iight to sell, trané-,
fer and assign the sgme'to Lime Ridge pursuant to the tefms here-
f. No_pefson or eniiﬁf has any -option, call, q}aim.or othér.
:lght'vith respect to the Shares, pf any other shares of capital

stock of Safety L;ght.'
_ L _ 7, _ )

4.7. safety _Light} owns the Metreal ‘Shares free and
clgaf of Ileps, encumbiances; secﬁrity interests and clhlﬁs of
third parties Ng pérsoﬁ or entit} has any option, call, claim
or other right Qith'tespect to the sharés of capitai stock of
Metreal. B

; : ) ) ’ ’ -0 .

4.8, ﬁicept/as_described in Schgddle'n hereto, ngithet-[
8&£et§ Light ﬁét Metrénl 1s‘a'par£y to‘nor'bound by any o;dl or -
'_ written: (i) 'eﬁployee.collectlve bargaining agreement, employf

‘ment agreement (other than employment agreements under which-

r
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Safety Light's or Metreal's sBole obligation is to make current
hagé or palary payments, which o@ligation iﬁ terminable by them
vithout premium or penalty on notice of hinety (90) 'days; or

“less), eonsul;ing agreement, defetred’cémpehsatlon agreement, 6:

covenant not to compete; (11)' conttactua1.agr£§hent with any

_employee or agent; (iii) ;ontrgcts or commitments providing for

payments based upbn sa!es, ﬁutchases or profits; (iv) power'of

attorney; or (v) employee's pension, profit-sharing, stock op-

tion, bonu§,<1ncént1ve, s:ock purchase,\wel;are; iife,insurance,_-

hospital and medical benefit plah\Ot any'ofher'employment beneftt’

agreement, ' o S _ e
, S~ \

4.9. Schedule C hereto contains a materially complete

and accurate 1list of each contract to which Safety Light or.

Metreal is.a party which_(i)i ;équires efther of them to pay an
aggtégate of.mote'than Ten thusand (S;0,000) Doligrs_durlqg the
‘1ife of thé contiact; or (i1) requires e;iﬁer of them to tender
services for more than twélve'(IZ) ﬁqnths.after the aate of this

Agreement.v

1

-4.10. Schedule_p.hefeto contains. a materially complete

and accurate 1£st.asfof the date of this Aé:eement, of the name

of each bank.in which Safety Light or Metreal maintains qh ac-

-~ , )



count or safety deposlt box, and the names of all persons avthor-

{zed to draw theteon or to have access theteto.

) 4.11._(a) Schedule E hereto contains a materially com- ;-
plete and accurate list of a11 machlnery, equlpment. and other
tangible personal property (excluding inventory) owned or leased

by Safety Light or Metreal, all quch-iéased property béing so
indicated,, - | ' '

~

~

(b) Except as set forth on Schedule E hereto,
'ISafety Light énd/Or Metreal, as the case:may be, has gdod and
narketabie title to ail of {its property, and owns the séme free ‘
and clear of all ‘1iens, security interests, . encumbzhnces and

)

claims of third parties,

4.12, Safety Ligﬁt and Metreal have filed all federal,
~ state, and local tax returns which are required to be filed prior
to thevdate_beréof, and all taxes ghown thereon have beén‘bald

~

when due,
Y
, 4.15. (a) Schedule)r hereto containa a materjally com-‘
plete list or desc:iption of: (i) all United Stages 'and foreign
patents, patent,applicatlons, copytiéht,-copy:!ght.tegisttations.
all United States,-sgate and foreign t;ade names, trademarks and

Ex 9
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service mark feglatfatlons‘and applicétloni and all other“trade
names, trademarks and service matks_owned by Safgtylhight.aﬁd/o{
Metreal and shows in each caée, the product, devacé, pfotess,
letvlcé, business or puylication'covered theréby;-éhe registered
owner; expiration date and number, 1f/an§; (11) description of
'all licenses and other agteementﬁ.telating to the assets, pro-
perty or rights described in the precéding clause to wﬁich'Safety
‘Light or Metreal is a party, showing in.each case the/patties and
the materfial terms; and (i{ii) a description of all licenses or
6gteements pertalhlng to know-how, trade sec:ets; inventions,
disciosures, or useh of ideas and industriﬁl property . to which
-Safetygbight or Metreal is a party, showing in each case the
ptopettie; and material terms., = - - _— §>
" (b) No proceedings are pending which challenges
g§e~validity”or ownefship‘qf any patent, tfaaehatk, #ervice mark,
cop¥:lght, or thglownership of any other right or p;opetty des-

cribed in the preceding sentence

e

5. ‘Warranties and. Representations of Lime Ridge

| Lime Ridge“ hereby warrants and ‘;Qpresenfs to
.';ndusttles,__knoying ‘and intending that Industries is relying’
heteon:'in"entering into the transactions contemplated hefeby

thats

10
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5.1, It is a corporation duly'&rgahized, validly exist-

ing and in good standing under the laws of the Commonwealth of-

ﬁehnsylvanla,

—

5.2, 1It hgs the corporate powér dhd aughority.té ex-
ecute énd_perform this Agreement, and any other agreements, docu-

1

ments, and/or instruments contemplated hereby.

\

5.3. The eteCUtlon:of,thls'Agteemént-and_the'conéumm-

" ation of the transactions.éontemplatéd hereby do not violate its -

/

Certificate of Incorporation, By-laws, goyerning documents or .any.

other material indenture or agreement to which it is a party or.

. N ! -
by which its properties or assets are bound.

5.4. This Agreement, and any other agreement, document
and/or instrument to be executed'by it in connection with the
ttansactions contemp1ated“hereby, co&stifutﬁ.the'yalid and bind-
lﬁg agreements . of lee Riége, enfogceable_ in aécordan;e with

'thélr respective terms ' S B

o | 5.5. Except as épecifidally-set_ﬁptth in :hfs Agree-

ment, Industries has not made any warranty, tepresgntatlon—oti-

J ) o .
promise whatsoever regarding the subject matter of this Agree-
. v ’ .

"ngnt,'thg financial condition of safety Light br Metreal or th

-11-



value of their assets or properties.

3

/

6.  No Brokers '
The parties hereto represent and warrant to each’

othet_that'ngithgr they nor any agent or affiliated company has

f_empioyed any broker or finder in connection with this Agreement.

and the tiansactions_contemplited hereby, and agree to'indemnify

and hold the other harmless from any\and'all liabllitles (includ-

llng wlthoutllimitation, reasonable qttorney'é fees and disburse-

ments pald or incurred in connection with such 1liabilities) or

" brokerage commissions or finders fees in' connection with this

Agreement or the ‘transactions contemplated béréby,. insdfar as
) L

-  such claims shall be based upon-artangements or agreements or

actions made or alleged to have been made by or on behalf of such

party. This obligation to indemnify shall survive the c1051ng

7.  Other Concurrent Action

Concurrently ‘herewith the tollowing is also trans-

pirings _ _ :
Lo (a)'Industtlés is deilve:ing to Lime Ridge a cer-“
tified copy of the resolution of {ts Board of Directors authoriz-

-/

. ing the execut!on by it of this Agreement and the consummation of

the ‘transactions contemplated hereby;

(b) Lime Ridge 13 delivering to Industries a cer-

’

- To-l2-

N ];l ot l;lLJ



, A ~~

(

| t!f!ed copy of the resolutlon of Lime Rldge s Board of Directors
authorzing the eaecution by it of this Agreement and the ‘con=
summation of the transactiona contemplated hereby;

(c) Safety nght and Lime Rldge, are pursuant to
the Becurityllgreement, executing and delivering to! Industries
appropriate ucc-1 Flnancing Statemente to perfect the security
1nterest granted to Industrles in the Collateral;

’ (d) safety Light and Metreal, as 1andlord, and USR
Metals, Inc., as tenant, are entering !nto a lease, a copy of

which is attached neretoiasdﬁkhlblt E.

—

~ '(e)'industr!esjls delivering to Lime Ridge, Safety
Light Btock Certificate No. I b ' evidencing'the Shares,

duly endorsed for transfer.

Br" No Implied Warranties

' It is expressly acknowledged by Lime Ridge that
Induatries has and hereby disclaims any ‘and a11 implied and ex-
press varranties respecting the physical condition of the tan-'
:gible personal property of Safety Light and Metreal and their
suitability to any particular use. The implied warranties which
are hereby disclalned by Induétries include without limitation,
~ merchantability and'fitneae for a particular purpose. It is also

expressly aeknouledQed-by_ Lime Ridge that:Industries has not and

A : o 13- | o N




- action entitled 'T & E Industries, Inc , a New Jersey corpora-

does not meke any'vairantles or rebreeentetions respectlng the.
- real estate owned or leased by Safety Light and/or Metreal, in-
cluding, without limltation” warranties and repreaentations.re;
specting its physical condition and fts nb;lity to>be used for

any particular purpose or purposes.

_ M ) ’ - [
' 9. Orange Litigation

9.1, (a) Reference is hereby made to that certain .

tion, Plalntiff_vs. United States Radium Corporation, a Delaware
'COrporatlon, Defendant®, Superior Court of New Jersey;_rLaw
Division: Essex County, Docket No 1 L¥41346-80 (tne laforesaid
‘action 13 hereinafter referred to as the 'Orange Litigation").

(b)  The term 'Related éltigetlon" as used in
this Section 9 ;hall mean any suit, proceeding, claim, etc. ade
or lnstituted ageinst Industries, Lime Rldge, Safety\Light or any
Affiliates of Industries (as hereinafter deflned) if such suit,
proceeding or claim arises out of the facts and circumstances

giving rise to the Orange Litigetion.:

_Q.z. (a) Immediately after the date hereof, Lime Ridge
shall cause Sefety Light -to anbstitute new counsel ("New
. cOunsel‘) for the counsel presently repreeentlng Safety nght in

AN

the Orange Litigatlon (o014 Counsel‘).

-]l4d~-
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’ {b) Indust:iea shall cause 014 Counsel, on the
tequest of L!me Rldge (and provlded that 01d COunsel 8 not pro-
hlbited from 8o doing by reason of the existence . of & conflict)--‘
to consult with and cooperate with New cOunsel in the defense - of

\the Otange Litigation.

’ (c) Lime Ridge and Ssafety Light shall be fully
tesponsible fo: the payment of all legal fees and telated out-of-
pockeg disbursements and expenses incurred by New Counsel in the
defense of the Orange thigation. Lime'nidgeﬁagrées-that it will
and will cause SQEety Light to vlgorously defend the Orange
Litigation or any Related Litigation.

.(d') Industries shall be fully responsible for t'he.
payment of all legal fees and related out-ﬁféppcket d}sbu;semenis
_gnd expenséd incurred by {t in éonnection~uith old Counéei's
'coopetating and consultlng with New cQunéel in the défense of the

 Orange Litigation. o

9 3. (é) kl) lee Ridge agrees that it will not andv
vlll not permit or allow Safety Light to settle the Orange Liti-
ga;lon_oz any Related Litigatlon\without the prior written con- ‘-“
sent of Industries; ptovided, hoﬁever, fhat the ptiog written
‘consent of indus;ries need not be obtaiheé if lny’tsetiiemehg-
‘entered lnto by-Safety Light or Lime Rldge requires only the
paynent of a sum ce:tain, which. sun certain is puld'by Safety

. ST o _ | . :
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Light or Lime Ridge at the consummation of the aettlcment.

. (11) Except in the limited circumstance des~-
'cribed in Section 9.3(b) below Lime Ridge . end Safety Light shall
indemnify and hold Industries and its Affiliates harmless from
~ and against any and all lisbilities, losses, costs, dﬂm?gesn,
demands, judgments, suits, legal_fees and out-of-pocket expenses
incurred, {mposed or suffered by Industries and/or its Affilfates
in connection with, resulting from or relating to the orano_e
Litigation. the Related Litigation or claims3therein. The obli-
- gation to indemnify shall survive the execution and delivery of
this . Agreement and the consummation _Oof the transactions contem-
plated hereby. The term "Affiliates” as used herein shall mean
sny‘corporation or entity that directly or indirectly'tnrough.one‘
or more of its intermediaries. controls or is controlled by or is :'
under common control with, Industries

(b) Lime Ridge shall and agrees to cause szety
Light to advise and inform Industries of any settlement offers or
proposaIs made by the plaintift in the Orange Litigation, or in
eny Related Litigation;‘ 1f Industries requests that Safetwaight-
or-Lime Ridge accebt'any proposed settlcment‘offer, Lime Ridge
shall and agrees to cause ssfety}Lioht to accept such settle=-
‘ment, 1t Lime Ridge and/or Safety Light would not accept such
proposed”settlement offer except for the insistence of_Industries

pursuant to the terms hereof, then Industries'agrees to con-

-;s-
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tribute to Bafety Light twenty-five (25;) per'éent of the amount
required, to be paid by Safety Light pursuant to the agtéed-upon -

[ -

_settlement,

10, California Litlgation _ o : )

~10.1, Refetence is hereby made to that certain adtion' '
entitled “"Penteco, a pa;tpership,.?la!ntlff, vs.,United Sfates
Radium cOrpo:atidn, a-Deiawarekcoxporation, Detendant','United
States District Cputt, Central Diatriét, California (the afore-
Q-slid actign is hereinafter :e{ﬁfted toj as the 'Cdlifbrnig

Litigation®), \ o |
| 10.2. Lime R}dge adteeé that_Indhstties;ﬂhall hive the
eontinulﬁg and irrevocable right to-deslénﬁte the attorﬂeyﬁ-fe-

‘presenting Safety Light in the California Litigation

'io 3. Indu?ttles'ﬁgrees to pay and. be fully responsible
for payment of all legal fees and related’ out-of-pocket ‘disburse-
ments and “expenses lncurreg-by Bafety Light/in defending the
-Califotnia Litigation. - '

ip.df_Li;e Ridge agrees that it viil not alloﬁ:or permit
Safeiy'bight to compromise, aéttle, or consent to the entry of a
judgment with respect to the Ca11£0tn1a thigat!on, without first

obtaining the prior vritten conaent of Industries.

. -17- -
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10.5./Induatr1ee_ag:ees to contribute to Safety Light a
sum, up to a maximun of $1067060; in connection with any judgment
' entered egainst -safety nghtiin the-cultfornie Litigetion,'or in
connect!on with any settlement of the California thigat!on,

ptovided that Industries has consented to such aettlement.

10.6. Except to the extent thet'Industries i{s obligated
- to contribute in accordance with Sectlon 10.5 hereof, Lime Ridge
shall indemnify and hold Industries and its Affilfates harmless .
from and against any and all 11ab111tles, losses,]costs, damages,
:demands, judgments, suits, -legal fees end out-of-pocket expenses
.lncurred,,impoeed or suffered by Indust:!es.and/ot its Affiliates
~ in connection with, resulting from or relating to the California
_ Litigationlor claims therein &he.obligatlon to indennlfy shall
. survive the execution and delivery of this Agreement and the
‘ consummation of the trensactions contempleted hereby._ The term
*Affiliates” as used herein shall mean any corporation or entity'
thet directly or indirectly thtough one or more of ite 1ntermedi--
er!ee, controls or {s controlled by or is under common control
w!th, Industtiee. ‘

LY

11, Tax Allocation

Lime Ridge hereby agrees to cause Safety Light to
pay to Industzies 1te *share of Industries" ,consolideted. “tax

11eb111ty _es that term is hereinafter defined, Safety Light'e

Exq\
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“ghare of Industries’ consolidated tax 1iability" {s defined as
the dollar amount-resulting from multiplying (1) safety Ligﬁts
taxable 1ncomc for Federal lncome tax purposes “for the petlod_
‘January 1, 1982 to the date hcreof, by (11) Forty-slx (46%) per
cent. Such payment shall be due. vithin 90 days from: the date\

heteot.

12,_ Miocellaneouo

12.1. This Agreement.reptescnts the entire understandtng

of the parties hereto with respect to the subject matter hereof,
and'supe;sedes'any'and ali ptioF and_contcmporaneous negot!a-
tious,.underctahdings oriagrccccnts, whether verbal\oruyritten,
all of which gr;ot.and contemporaneous negotiationa, understano;
lngs'and'agreemehts_ate he:eby‘aende:ed null and void
; _ A

S .12.2. This Agreement .shall' be binding upon and shall

liaure to the benefit of ﬁhc parties hereto and their icspective

successors and assighc. ' ~

12.3. This Agreement shall be govetned by and shall be

consttued in accordance with the laws of(the Commonwealth .of

-

‘Pennsylvania,

"~ 12.4. No press release, public 'announcement or other

communjcation relating to the transactions described herein shall'_

\\.
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be nade or issued by or on ‘behalf of elther party, vithout the
prior vr!tten approval of the othet, which shall not be. unteason~

ably withheld.

A

12.5. Lime Ridge agrees that it will &o all which is
necessary to chéngg the name of the corboritlon surviving ‘the
merger of Lime.nlﬁge-intb Safety Light to "Safety nght Corpor~ -

. ation",

|
. 12 6. In 1980, Industries and its Afflliates were reor-~
ganized pursuant to a Plan of Reorganizatlon submitted to and
approved by Industries' shareholders at a meeting held in August,
1985. in cpnnecfion therewith, various of the aaégta'of United
States Radium Corporation were allocated &longldivisionall;lnes
to'newly formed subsidiaries of Industries ‘Lime'Ridgelgcknowlf‘
edges .that the'oﬁly assets and properties of Safety Light (ex-
cluding inventOty and accounts teceivable) are as llsted on Sche- ‘
dule E hereto. Lime Ridge agrees that it will, from time to
time, upon thg_:equest ‘of Industries, take such action and ex-
ecute éuch lnstrﬁments as)is necessary to establish ghe owership '
" of property other than that property listed on Schedule E here-

to.

1IN WITNESS WHEREOF, the parties hereto have executed =
; this Agreement by their duly authorized'corpbtate officers the

. =20=
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. day and year first above written.
, ATTEST:

By,

ATTESTs

T G

DAVID JOHN WATTS, Vice President
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PROMISSORY NOTE

© PRINCIPAL AMOUNT: $315,000 S DATE: May 24, 1982

| FOR VALUE RECEIVED, LIME RIDGE INDUSTRIES, 1INC,, a
Pennsylvania coipogation ('Makét'),.promises to pay to the order
of USR INDUSTRIES, INC., a Delaware corporation ("Holder®) at
8uite 217, 2203 Timberloch Place, The Woodlands, Texas 77380 or
at such other place as the Holder hereof may from time to time
designate in writing, the principal sum of Thrgelnundted.Fifteen
Thousand ($315,000) Dollars, with interest thereon ftom the date
hereof at the rate of eight (8%) per cent per annum in lawful
money of the United States, which shall be paid 1n the followlng

manners:s

The principal balance hereof shall be payable in thirty-
four (34) installments of principal, in the amounts.and on the
dates set forth in Schedule A hereto. Each péyment of principal
shall be acdompanied by payment of accrued but unpaid interest on
the unpaid principal balance as of the date of each principal
payment; |

The entire unpaid balance of principal, together with

‘accrued but unpaid interest thereon shall be due and payable on

R
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Each payment made hereunder shall be applied first on
account of interest and the balance, {f any, to the reduction of

ptinclpaI,

As_segutlty for the paymént of-thg monies owing here-
under, the Maker has executed and delivered _£o the Holder a
‘Pledge and Eséiéw Agtéement, of this date, tespecilng-the Pledged
Shares (as defined therein). The terms and provisions of the -

tledge and Escrow Agreement are jincorporated heréln_by reference

as if expressly set forth,

As further security for.the payment of the monies owing
hereunder, Safety Light Corporation and Maker have executed and -
delivered -to the Holder a Security Agreement, of this date,
respecting the Collateral (as defined theteiﬁ). The terms -and
provisions of the Security Agreement are {ncorporated herein by

reference as {f expressly set forth.

The full amount of the principal balance owing, and the
accrued but unpaid interest thereon, shall, at the election of
the Boide: hereof, become immediately due and payable upon the

occurrence of any-of the following ("Events of Default®)..
(a) the failure of the Maker to pay any

—2-
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installment of principal or interest or late
charge if not paid within fifteen (15) days of
the date when the same {8 due and payable;

(b) the failure of the Maker to perform
or observe any term, provision, covenant or
agreemént contained {in this Note, or the
Pledge and Escrbw Agreement, or the failure of
the Maker to perform or observe any term,
cdvenant, condition, condition, stipulation

provision, obligation, warranty or representa-

tion contained in or imposed upon Maker pur-

suant to that certain Stock Pﬁrchase Agree-
ment, of this date, entered into among Maker

and Holder;

(c) the sale of all or substantially all

of the assets of Maker;

(d) the failure of_Safety Light Corpor-
ation o;“the Maker to perform or observe any
term, covenant, condition, stipulation, p}o-
vision, obligation, warranty or representation
contained in or imposed upon elither of them

pursuant to the Security Agreement.

-3-
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1f the Holder shall, upon the occut:ence of an Event of
Default, place this Note in the hands of an attorney for collec-
tion, the Holder shall be entitled to receive from the Maker
reasonable attorney's fees, costs of suit, and. out-of-pocket

>dlsbﬁfsements incp;:ed"in connection therewith.

The Maker shall pay to Holder, upon demand, a charge of
four (4%) per cent of any amount payable (including principal and
fnterest) by the terms of this Note which are not péid within

fifteen (15) days of the date the same shall become due and

payable,
f

The Maker and all endorsers and guarantors of this Note,
waive presentment, demand for payment, protest, and notice of
‘dishonor of this Note, authorize the Holder ﬁithout notice or
further consent, to grant an extension of time for the payment of

any monies owing under this Note, and to waive compliance with

any provisions of this Note,

The provisions of this Note are severable, and the in-
validity or unenforceability of any provision shall not alter or

-inpali the remaining provisions of this Note.

This Note shall be construed under and gove:hed by the

laws of the Commonwealth of Pennsylvania.

nal Ev. 9
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¥henever used herein, the term "Maker®™ and "Holder"
shall be deemed to include their respective heirs, executors,

adninistrators, successors and assigns,

IN WITNESS WHEREOF, Lime Ridge 1Industries, Inc. has
executed this yofe by its duly author{ized corporate off{cers the

- day and year flrst above written,

ATTEST: _ - LIME RIDGE INDUSTRIES, INC.

By /S/ JOHN T. MILLER

By /S/ DAVID JOHN WATTS ~JOHN T. MILLER, Fresident
DAVID JOHN WATTS, Vice P:eoldqpt
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'PLEDGE AND ESCROW AGREEMENT

This Agreement is made this 24th day of May, 1982, among

LIME RIDGE INDUSTRIES, INC., a Pennsylvania corporation, having
-an addrgss at 4150A 014 Berwick Road, Bloomsburg, Pennsylvania
("Lime Ridge®); USR INDUSTRIES, INC., a Delaware corporation,

having an address at Suite 217, 2203 Timberloch Place, The
woqdlands, Texas 77380 ("Industries®™); and HANNOCH, WEISMAN,
STERN, BESSER, BERROWITZ & KINNEY, P. A., having offices at 744

Broad Street, Newark, New Jersey ("Escrow Agent").

RECITALS:

A. Concurrently with the execution hereof, the follow-

'ing has transpired:

_(1) Industries has sold to Lime Ridge, pursuant to
the terms of a Stock Purchase Agreement, of this date, all of the
igsued and outstanding shares of capital stock of Safety Light
Corporation, a Delaware corporation ("Safety Light®™); and

(11). Lime Ridge has executed and delivered to
Industries its p;gmissory note ("Note") in the principal sum of
Three Bundted Fifteen Thousand ($315,000) Dollars, wvhich Note
evidences Liﬁe Ridge's obligation to pay the deferred purchase

BwFE
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price for the aforementioned shares.

B. Industries would be unwilling to consummate the
transactions more patticﬁlarly desc:ibed in the Stock Purchase
Agreement unless Lime Ridge secures {ts 6bligations to pay the
indebtedness ev;ée'nced by the Note By pledging the shares.of
capital stock of Safety Light purchased from Industries.

NOW, THEREFORE, in consideration of the Recitals and the
mutual covenants herein contained, the parties hereto agree as

follows:

1. Pledge of Shares .

l.1. As collateral security for (i) the due and
punctual payment of ihe Note and any and all increases, exten-
sions, renewals, substitutions and changes in the form thereof;
(11) the full, prompt and uncondftional performance of all obli-
gations, covenants, warranties, representations, prohises and
liabiiities of Lime Ridge pursuant to the Stock Purchase Agree-

ment, Note, this Agreement and any other agreeméht executed
and/or delivered by Lime Ridge in connection with the transac-
tions contemplated by the Stock Purchase Agreement; and (iii) all

costs and expenses incurred and/ot paid by Industries in enforc-

-2
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ing its rights pursuant to the Stock Purchase Agreement, Note and
this Agreement, Lime Ridge hereby pledges and grants to
xndustries a security interest in the One Million One Hundred
Sixty Four Thousand One Hundred Thirty-Six (1,164,136) shares of
the 1ssu_ed and outstanding shares of capital stock of Safety

Light owned'by it ("Pledged Shares®).

1.2. Concu:rent;y with the execution hereof, Lime
Ridge has delivered to the Esctow'Agent; Safety Light stock cer-
tificate No. , evidencing the Pledged Shares, together

with a stock assignment executed in blank,

1.3, The. Escroﬁ Agent acknowledges receipt of the
Pledged Shares and the blank stock assignment and agrees to hold
the same in esczoﬁ, subject to and upon the terms and conditions °
of this Agreement, and to carry out the provisions of this Agree-

“ment on its part to be performed.

_ 1.4. (a) Any shares {ssued on or exchanged for the
Pledged Shares as a result of any stock dividends, stock splits,
subdivisions, chbinationg, reclassifications, reorganizations,
mergers, consolidations, exercise of warrants or options. or

similar ttansactioﬁs respecting the Piedged.Shares shall become

-3=
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.part of the Pledged Shares and shall be held'on the same terms as
the sh@res on or in exchange for which such shares have been
" issued. |

(b) So long as an Event of Default (as ée-
fined in the Note) has not occurred under the Note, Lime Ridge
shall have the:tight to voté the Pledged Shares and to give con-

sents and tatlfications with respect thereto.

1.5. (a) If an Event of Default (mder the Note
shall occur and Industries desires to exercise its rights in and
to the.Pledged Shares as secured party, then Industries shall
give written notice ("Default Notice"™) to the Escrow Ageht and.
Lime Ridge, stating that an Event of Default has occurred and
requesting the Escrow Agent tb deliver the Pledged Sﬁares to

Industries. |
*

(b) fIf within twenty (20) days after the giving of -
the Default Notice, Lime Ridge has not objected.to delivery of
the Pledged Shares to Industries by written notice ("Objection
Notice") given to the Esétow Agent ahd to Industries, then thg
Escrow Agent, without further i{nstructions from any patty hereto,
shall deliver tg‘Industrles the Pledged Shares and the stock

assignment delivered to the Escrow Agent.

(c) If the Escrow Agent shall receive an Objection

-§-
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Notice from Lime Ridge within such twenty (20) day period, then
the Escrow Agent shall retain the Pledged Shares until it shall

receive any of the following:

(1) written instructions signed by Industries
and Lime Ridge setting forth to whom the Pledged Shares shall be
delivered; or '

(1{) a final order of a court of eompetent

jurisdiction setting forth to whom the Pledged Shares shell be
delivered.

1.6 (a) 1I1f Lime Ridge has made all peyments re-
quired under the Note to Industries, and Lime Ridge requests the
Escrow Agent deliver to it the Pledged Shares, the Escrow Agent,
ﬁlthoqt eey obligation to determine whether all the required
payments under the Note have been made, shall notify Industries
that it 1s prepared to deliver the Pledged Shares to Lime
Ridge. If Industries objects to such delivery, it shall give-
written notice to the Escrow Agent and Lime Ridge within twenty
(20) days after receiving the notice of the Escrow Agent,

(b) If the Escrow Agent does not receive any
notice from Industries within said twenty (20) day period object-
ing to the release of the Pledged Shares, the Escrow Agent shall,
vithoue further instructions, deliver the Pledged Shares to Lime ~

Ex. A
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Ridge.
' (c) If the Escrow Agent receives such notice of
objection from Industries within such twenty (20) day period, the

Escrow Agent shall retain the Pledged Shares until it shall re-

ceive any of the £ollow1ng§

"e'(l) written instructions signed by Industries
and Lime Ridge:setting forth to whom the Pledged Shares shall be

delivered; or

(i) a final order of a court of competent
jurisdiction setting forth to whom the Pledged Shares shall be
delivered.

2. Warranties and Representations by Lime Ridge.

Lime Ridge hereby warrants and represents to Industries,
knowing and intending that it 1s_re1ying hereon in entering into
the transactions contemplated by the Stock Purchase Agreement

that:

2.1. Lime Ridge owns the Pledged Shares free and
clear of all liens, encumbrances, securityllnteresés and claims
of third parties. The Pledged Shares have been fully paid for

gnd are non-assessable,

Fx 9
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2.2, - The Pledged Shares are not subject to any
restrictions tespectlng their transferability or other disposi-‘
tion. Lime Ridge is not a patti to nor bound by any share-
holders' agreement, buy-sell agreement or other agreehent or
arrangement restricting its abillty"to transfer or dispose of;the'
Pledged Shares., . | | |

| 2,3. Lime Ridgé.has full voting rights Qith_re—
spect to the Pledged Shares. The Pledged Shares'arg not subject
to any voting agreement, proxy, voting trust or othér ;rtangement
whereby its voting rights to the P;edged Shares have been re-

stricted or transferred, ,

2.4. There are no existing options, warrants,
calls or commitments of any character relating to the ?ledged

Shares.

2;5. The execution, delivery and performance by it
of this Agreement and the consummation of the transactions con-
templated hereby have been duly authorized by all requisite cor-
porate action; are pot inconsistent with and will not violate its
Certificate of Incorporation, By-laws or other governing docu-

“ments; and does not, and will not, contravene any provisions of

-7-
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or constitute a default unde; any contract, instrument or agree-

ment to which it is a party or by which its properties or assets
are bound. |

3. Covenants by Lime Ridqge

Lime Ridge'héreby covenants that until the Note is paid
in full that:

3.1. It will not consolidate or merge with another

entity, except for the merger of Lime Ridge into Safety Light.

3.2. It will not allow or permit Safety Light to issue
any shares of its capital'stock or securities convertible into

shares of its capital stock.

4. Remedies of Industries

4.1. (a) From and after the occurrence of an Event
of Default under the Note, and the delivery of the Pledged Shares
to Industries pursuant to the terms hereof, Industries shall have

the right to:

o (i) vote any or all of the Piedged

Shares, and give all consents, waivers and ratifications with_
respect thereto and otherwise act in all matters with respect

thereto as the outright owner thereof (Lime Ridge hereby frrevoc-

Fv. A
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ably constituting and appointing Industries as its 'éroxy and
attorney in fact with full power of substitution so to do, and
Lime Ridge hereby agreeing to execute at any time in the future
such additional instrument or instruments to confirm the proxy

and power hereby gtantéd)z_

(11) receive all dividends and all other
distributions offany kind on the Pledged Shares; |

(111) . Iexercise any and all rights of
conversion or exchange, and any and all other rights, privileges,
options or powers of the owhet of the Pledged‘Shares pertaining
or relating thereto (Lime nldgé hereby irrﬁvocably constituting
and appointing Industries its proxy and aétorney lnlfact with
full power of substitution so to do, and Lime Ridge hereby agr;e-
ing.to execute at any time in the future gsuch additional instru-
ment or instruments to confirm the power hereby granted); and

(iv) from time to time, without aaier-
tisement or right of redemption by Lime Ridge, at its option, to
- sell, re-sell, assign, transfer and deliver all or any part of
the Pledged Shares at any broker's board or exchange or at public
or private sale, for cash or on credit, or for future delivery,
and in connection -therewith, to grant options and impose reason-
able conditions such as requiring any pg:chaset to represent that
any ‘stock constituting any part of.thé fledged Shares isnbeing

purchased for investment purposes only. Upon each such sale,

Ex 9
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Industries may purchase all or any part of the Pledgéd Shares
being sold free from and discharged of all £tusts, claims, rights.
of redemption and equities of Lime nidgé. At any such sale of
the Pledged Shares, Industries shall have the right to make pay-
ment of any amount bid by {t by setting off against such bid all
or any part of the amount then due to Industries under the
' Noter Lime Ridge agrees that a notice sent at least five (5)
days before the date of an intended sale or the date after which
- any private sale or other intended disposition of the Pledged
Shares is to be made, shall be deemed to be commercially reason-

able notice of such sale or disposltidn.

4.2. 1Industries, in addition to any other rights

granted to it hereunder, and at law, shall be'entitled to all
rights and remedies of a secured party under the Uniform Commer-

cial Code, as adopted by the Commonwealth of Pennsylvania,

4.3. The proceeds, 1if any, of any sale by
Industries of the Pledged Shares shall be applied as follows:
First, to the payment of all fees and expenses incurred by
Industries in selling or disposing of the Pledged Shares, includ-
ing but not limited to legal fees and expenses; Second, to pay

the indebtedness secured hereby; and Third, to pay any excess
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remaining to Lime Ridge,

§. Escrow Agreement

5.1. The parties to this Agreement, other than the
Bscrow Agent, ackpowledge and agree that the Escrow Agent: |
' }‘(a) f8 not a party to, and is not bound by
any agreement teierted to hete1n ot by any agreement among the
other parties hereto or their respective heirs, admlnist;atozs,
successors or assigns, other than as herein set forth,

(b) s actlng_héreunde: as a depositary only
and is not responsible or liable in any manner for the suffi-
ciency, genuineness or validity oflany instrumeng deposited with
it, or for the form of execution of such instrument, or for the
identity, authority, or rights of any person executing or de-
positing {t. | _

(c) shall be protected in acting upon any
wreitten notice, request, waiver, consent, receipt or other papers
or dbcuments believed by it to be genuine and to have been made,
signed, sent or presented by}the proper party or parties,

(4) shall not be 1liable for any érror of
-judgment or for any act done or step taken by it in good faith,
_or for any mistake of law, or for anything which it may do or

refrain from doing in connection herewith, except its own will-

=]ll~
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full misconduct,

'(e) " may. consult with 1e§a1 counsgliln the
event of any disputed question as to the construction of any
. provision hereof, or its duties hereunder, hnd shall inéur no
1iability and shall be fully protected in acting in accordance
vith the opinion and instructions of such counsel.

5.2, The parties hereto acknowledge that the_
Escrow Agent may be serving as counsel to Industries in connec-
tion with the transactions contemplated hereby and may‘%ontlﬁue
to serve as {ts counsel. The Escrow Agent is merely acting as a
stakeholder héteunde: and the partigs agfee that the'Escrow Agent
may continue to serve as Industries' counsel in connection with

any dispute or controversy arising out of this Agreement or the

~ transactions contemplated hereby.

5.3. The Escrow Agent shall be indemnified and
held harmless, and reimbursed by the parties hereto for all ex- -
penseé. claims and obligations incurred by it pertdining to 1té
duties hereunder. The obligation of the parties hereto to indem-

nify, hold harmless and reimburse the Escrow Agent shall be joint

and several.

-12-

Ex.4
713 of | 2L



)

6. Merger of Lime Ridge with Safety Light

6.1. Notwithstanding anything to the contrary
contained in this Agreement, Lime Ridge shall be entitled to have

the Pledgéd Shares released to it upon the finalization of the
merger of Lime R;dge into safety Light (if there does not exist,
at such tinme, aﬁ'Event of Default under the Note, or an event
which, with the:nging of notice or passage of time, of both,
would become an Event of Default), 1If Lime Ridée has merged
itself into Safety Light'and desires that.the Plédéed Shares be
releagsed to it, it shall give Qritten notice to the EsctoQ Agent
-and:to Industries; requesting that the Pledged Shares be released
- to it, said notice to state thit the aforesaid merger has'been
effectuated and said notice to be accompanied by evidence of the

effectuation of said merger.

6.2. If within twenty (20) days after the giving
of the aforesaid notice, Industries has not objected to the de-
livery of the Pledged Shares to Lime Ridge by written notice
given to the Escrow Agent and to Lime Ridge, then the Escréw
Agent, without further instructiqns from any party hereto, shall

deliver to Lime Ridge the Pledged Shares and stock assignment
delivered to the Escrow Agent. '

' 6.3. If the Escrow aAgent shall receive an objec-

tion notice from Industries within such twenty (ZQ) day period,
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then the Escrow Agent shall retain the Pledged Shares until it
has received any of the followings |

(1) written instructions signed by
Industries and Lime Ridge setting forth to whom the Pledged
Shares shall be delivered; or | |

L (11) a final order of a court of com-
peteni jurisdiction setting forth to whom the Pledged Shares
shall be delivered.

7. Miscellaneous |
7.1, This Agreement represents the entire under-
standing of the patties hereto with. respect to the subject matter
hereof and supersedes any and all other prior negotiations or
agreements which are hereby rendered null and void. This Agree-
men£ may not be amended or modified except by a writing executed

by all of the parties hereto.

7.2. This Agreement shall be governed by and shall
be construed in accordance with the laws of the Commonwealth of
Pennsylvania,

7.3. This Agreement shall be binding upon and
shall inure to the benefit of the parties hereto, and their re-

spective heirs, successors, administrators, executors and. as-

signs.

—
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7.4. Paragraph headings contained in this Agreé-
~ment are for convenience of reference only and shall not be

deemed a part of this Agreement,

_ V.Q. All notfices required £o be given hereunder
shall be giveﬁ by certified mail, return receipt tequesfed, ad-

dressed to the parties at their addresses above written, or at

such other address as may be given by such party by 1ike
notice. '

IN WITNESS WHEREOF the partles hereto have executed this -
- Agreement the day and year first above written.

ATTEST: . USR INDUSTRIES, INC.
Lo T
ATTEST: - LIME RIDGE INDUSTRIES, INC.,

- NNOCH, WEISMAN, STERN, BESSER,
BERKOWITZ & KINNEY, P.A.

Ex. 9
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GUARANTY OF PAYMENT

This Guaranty is made this 24th day of May, 1982, by
SAFETY LIGBT CORPORATION, a Delaware corporation having an
address at 4150_' A 0ld Berwick Road, Bloomsburg, Pennsylvania
(*Guarantor®), q& USR INDUSTRIES, INC., a Delaware corpo:atlbh
hiving an address at Suite 217, 2203 Timberloch Place, The
- Woodlands, Texas 77380 ('Indﬁstties').

RECITALS:

A. Concurrently with thé execution hereof the follow-
ing has transpired: |
(if Industries hés, pursﬁant- to the terms of a
stock Pdrchase Kgreement, of this date, so0old to Lime Ridge
Industries, Inc. ,("Lime Ridge") all of the issued and outstandlng
shares of capital stock of Saféty Light; |
| (i1) Lime Ridge has executed and ‘delivered to
* Industries a promissory nqte ("Note"), of thisl dafe. in the
_ptincipal sum of Three Bundred Fifteen Thousand ($315,000)
pollars, which Note evidences Lime Ridge's obligation to pay to
Industities the deferred portion of the purchase price for the

aforenmentioned shares.

TAEC .
WIY001 S - 9204100



| B. ihdustties is unwilling to sell the aforementioned
shares of capital stock of Safety Light to Lime Ridge unless
Safety Light guarantees payment and performance of Lime Ridgé's
obligations under the Note.

NOW, THEREFORE, in consideration of the Recitals and the
mutual covenants herein contained, and in order to induce
Industries to consummate the transactions contemplated by the

Stock Purchase Agreement, the pattles hereto agree.aa follows:

1, Dpefinition

The term "Obligations to Industries" shall‘mean-(i) the
indebtedness of Lime Ridge to Inéustries as evidenced by the
Note, And any and all extensions, modifications, substitutions,
renewals, increases and changes in the form’thereofg and (ii) all
costs and expenses (including attorneys' fees) incurred and/or

paid by Industries in enforcing its rights pu:su&nt to the Note.

2. Guaranty of Obligations to Industries

2.1 The Guarantor hereby unconditionally guaranties to
Industries the due and punctual payment and petformgnce by Lime
Ridge of all of the Obligations to Industries, whether' as a
result of acceleration, maturity or otherwise, The Guarantor

agrees that if Lime Ridge shall fall to pay any Obligation to

-2a .
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Industties when and as the same shall become due and payable, the

Guarantor will cause guch amount to be paid when and as the same

shall become due and payable.

2,2 The Guarantor shall be primarily liable with Lime
Ridge for the ﬁayyent and performance of the Obligations to
Industries. It.:is. expressly agreed to and understood by the
Guarantor that Industries, upon the occurrence of a default or an
Event of Default under the Note, need not 1look first to Lime
Ridge for payﬁent of the obligations guarantied hereby, and that
Industries heed not exhaust or proceed against Lime Ridge's
assets before proceeding against thf Guarantor.
| 2.3 The obligations of the Ghatantot heréunder are
absolute and uncond;tional, irrespectIVe of any circumstances
which might’constitute a legal or equitable defense or discharge
of a guarantor or surety, or which might otherwise limit enforce-

ability against the Guarantor by Industries,

2.4 The obl;gatlons of the Guarantor hereunder and the
right of Industtigs to enforce the same shall not in any way be
~ affected by the discharge of Lime Ridge or the Guarantor from the
obligations guarantied hereby pursuant to Any jinsolvency,

bankruptey, liquidation, reorganization, readjustment,

-3-
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composition or other proceeding involving or affecting Lime Ridge

or the Guarantor.

2.5 1Industries may deal with Lime Ridge and the

Guarantor in the same manner and as freely as if this Guaranty

did not exist, Qndnshall be ehtitled; inter alia, to grant to
Lime Ridge such 'extension or extensions of time to perform any
act or acts as it may deem advisable, at any time, and from time

to time, without terminating, affecting or impairing the validity

of this Section 2 or the obligations'of the Guarantor hereunder.

2.6 No compromise, alteration, amendment, modification,
extension, renewai, release or othe; change or waiver, consent or
any other action, or delay, or omission or failure to act, in
teépect of any liability o;,obligation guarantied by the Gﬁat-
antbr hereunder, shall in any way affect or alter the obligations

of the Guarantor hereunder.

2.7 The Guarantor hereby éxptessly' and irrevocably
vaives all claims of waiver, release, surrender, alteration or
compromise and all defenses, set-offs, counterclaims, recoup-
ments, zeduétlons, limitations, impairments or terminations,

vhether arising under this Section 2 or otherwise,

Ex. 4
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2,8 The_Guarﬁntor waives any right, or claim of right,
to cause a marshalling of its a#sets or of Lime Ridge's assets or
to proceed against them in any particular order, it being under-
stood that Industrles.shall be under no obligation whatsoever to
proceed first against Lime Ridge's assets befoze_ proceeding
against the'Guataqﬁqr, or to proceed first agalnét the'Gugtantor

before proceeding against Lime Ridge's assets.

3. Responsibility for Expenses

The'Guatan:or shall be 1liable for all costs and ex-
penses, including attorneys' fees and disbursements, incurred by
Industries i{n enforcing the Guarantor's obllgatibns hereunder.

!

4.  Miscellaneous

4.1 This Guaranty represents the entire understanding
of the parties hereto with respect to the subject matter hereof,
and may not be amended or modified in any maﬁner, at any time,

unless by a writing executed by all of the parties hereto.

4.2 This Guaranty shall be binding upon and shall i{nure
to the benefi{t of the parties hereto, and their respective heirs,

ey

- successors, legal teptesentives, and assigns,
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4.3 This Guaranty shall be construed in aocbtdance with

and -shall be governed by the laws of the Commonwealth of
Pennsylvania. | |

4.4 All paragraph headings in thie Guaranty are for
convenience of ;éﬁerence only and shall not be deemed a part of

-

this Guaranty, ’

4.5 All notices to be given hereunder shall ba given by
certified mall, return receipt requested, addressed.to the par-
ties hereto at their addresses set forth Above, or at such othet'
address as they shall designate in wiltlng. and shall be deemed
given wheh-mallgd. ' ,)/ | ..

IN WITNESS WHEREOF, Bafe'ty Light Corporation has execut-
ed this Guaranty by {ts duly authorized corporate officers the
day and year tltat,abqve written,

ATTEST! ' ' SAFETY LIGHT CORPORATION
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SECURITY AGREEMENT

"This Security Agreement is made this 24th day.of May,
1982, between USR INDUSTRIES, INC., a Delaware corporation, hav-
;ng offices at Suite 217, 22q3 Timberloch Place, The Woodlands,
Texas 77380 ("Sécured Party"), SAFETY LIGRT CORPORATION, a
Delaware_corporaiion, having offices at 4150 A 01d Berwick Road,
Bloomsburg, Pennsylvania ("Safety Light"), and LIME RIDGE
INDUSTRIES, INC., a Pennsylvania corporation having offices at
‘4150 A 014 Berwick Road, Bloomsbqtg, Pennsylvania ("Lime Ridge").

RECITALS

A. Concurrently with the execution hereof, the follow-

ing has transpired: .

(1) Secured Party has 80ld to Lime Ridge, pursuant
to the terms of a Stock Purchase Agreement, of this date, all of
the issued and outstanding shares of capital stock ("Shares") of
safety Light Corporation, a Delaware corporation.

(11) Lime Ridge has executed and delivered to

Becured Party its promissory note ("Note®),-in the principal sum

R |
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of Three Hundred Fifteen Thousand ($315,000) Dollars, which Note
evidences its obligation to pay the deferred portion'of the pur-

‘chase price for the Shares;

| (111) safety Light has executed and delivered to
Secured Party a Guaranty of Payment ('Gﬁaranty'), pursuant to

which it has guatgnﬁéed payﬁent of the obligations of Lime Ridge

under the Note,

" B. }Secured Party is unwilling to sell the Shares to
Lime Ridge hnless safety Light secures {ts obiigations to guaran-
ty by granting to Secured Party a secﬁrity 1nteres£ in the col-
lateral more fully described hgrein,.'and unless Lime Ridge
secures its obligations under the Note by granting to. Secured

Party a security interest in the collateral more fully described

ﬂerein.

C. As provided for in the Stock Purchase Agreement,
Lime Ridge has covenanted that |t will} within 90 days from the
date hereof, merge Lime Ridge into Safety Light, with Safety
Light being the surviving corporation. |

e ]

NOW, THEREFORE, in consideration of the Recitals, and
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the mutual covenants herein contaihed; the parties hereto agree

as follows: .

1. Granting of Security Interests |

1. -(a)"As collateral security for (i) the obligations
of Safety Light to guarantee to Secured Party the 'obligations to
Industries” (as that term is defined in the Guaranty) and (i{i)
all costs and expenses incurred and/or paid by the Secured Party
in enforcing its rights pursuant to the Guaranty and this
Agreement, Safety Light hereby grants, pledges, transférs,
assigns and sets over unto Secureq Party a security interest in

the Collateral (as hereinafter defined).

(b) As collateral security for (i) the due and_
punctuai payment of the Note and any and all lncreases,_exten-
sions, renewals, substitutions and changes in the form thereof;
(11) the full, prompt and unconditional performance of all obli- |
gations, _covenants, warranties, representations, promises and
liabilities of Lime Ridge pursuant to the Stock Purchase Aétee-
ment, the Note, this Agreement, and any other agreement executed
and/or delivered by Lime Ridge in connection with the transac-
tions contemplated by the Stock Purchase Agreement; and (iii) all

-3- : | 1
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costs and expenses incurred and/or paid by Secured Party in en-
forcing_its rights pursuant to the Note, Stock Purchase Agree-
ment, and this Agreement, Lime Ridge hereby grants, pledges,
transfers, assigps_and sets over unto Secured Party a securiky

interest in the.COIIateral (as hereinafter defined).

(c) The obligations secured hereby are sometimes

hereinafter collectively referred to as the "Obligations",

- l.2. The term 'Collateral' shall mean all of Lime
Ridge's and/or Safety Light's right, title and interest in the
Equipment (as hereina:ter defined), the InVentory'(as.heteinafter
'defined), and the Accounts Rgceivable (as hereinafter defined),

‘together with all proceeds and products of the same.

1.3, (a) The term "Equipment"™ shali mean, in addition
to the definition thereof contained in the Uniform Commercial
Code of the Commonwealth of Pennsylvania, a11. equipment,
machinery, fixtures, and all other tangible assets, all replace-
ments, repairs, modifications, alterations, additions, controls
and operating accessories therefor, all substitutions and
replacements therefor, and dll accessions and additions thereto

and products and proceeds of the foregoing, whether now owned or

-‘-
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hereafter acquired by Safety Light and/or Lime Ridge.

(b) The term “Inventory" gshall mean, !ﬁ addition
to the definition thereof coptained fn the Uniform Commercial
Codg of the Commonwealth of Pennsylvania, all goods, merchandise,
or other petsoné}”ptopetty held by Lime Ridge and/or Safety Light
for sale or leaée or to be furnished under contracts of service
or which have been 8o furnished, all labels and other devices,
names, or marks affixed thereto for purposes of selling or {den=
tifying the same or the seller or manufacturer thereof, all
right, title and interest of Lime Ridge and/or. Safety Light
therein, ali-raw materials, work or goods in process or materjals
and supplies of every nature used, consumed or to be consumed {in
Lime Ridge's and/or Safety Light's business, all packaging and
shipping materials and ptoceedé and products of -any of the
foregoing, whether now owned or hereafter acquired by Lime Ridge

and/or Safety Light.

(c) The term ®Accounts Receivable® shall mean in
addition to the definition thereof contained in the Uniform Com-
mercial Code of -the Commonwealth of Pennsylvania, any and all
obligations of any kind at any time due and/or owing to Lime
Ridge and/or Safety Light and all rights of e;ther of them to

-5-
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receive payment or any othéi consideration (whether classified
under the Uniform Commercial Code of the Commonwealth of
Penﬁsylvania or any other state, as accounts, contract rights,
chattel paper, general intangibles,. or otherwise) including,
without 1imitatgoq, invoices, contract rights, accounts receiv-
able, general 1Qtiﬁgib1es,'cﬁoses in action, notes, drafts, ac-
ceptances, instruments and all other debts, obligaglons 'aﬁd
liabilities in whatever form owing tolnime Ridge and/or Saféty
Light from any person, firm, governmental authority, corpbration,
or any other entity, or security therefor, and all of their
- rights £o goods sold (whether delivered, undelivered, in transit
or 'returned), which may be regiesented thereby, whether now

existing or hereafter arising, together with all proceeds and

products of any and all of the foregoing.

2, Affitmative Covenants

~

Until payment in full of all Obligations, Lime Ridge and
Safety Light covenant and agree that they will:

2.1. Prémptly pay when due all indebtedness, sums and
1iabilities of any kind now or hereafter owing by either of them’

to any party however created, incurred, evidenced, acquired,

Exv. Q
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arising or p&yable, including without limitation the Obligations,
income and excise taxes and taxes with respect to any of the

Collateral, or any wages or salaries paid by either of them or

otherwise,

2.2, Qbéétve. perform and comply with the covenants,
terms and conditions of this Agreement, the Stock Purchase Agree-
rent, Note, and any other agreement or document entered into
hetween either of them and the Secured Pattj.in connection with

the transactions contemplated by the Stock Purchase Agreement.

243, Haintain and preserve, and cause any subsjdiary to
maintain and preserve, in full force and effect, their corporate
existence and rights, franchises, 1licenses, and qualifications
necessary to continue its business, and comply with all appli-
cable statutes, rules and regulations pertaining to the opera-

tion, condnct'and maintenance of {its existence and business.,

2.4. Furnish to Secured'Party:

‘ (a) ~ As soon as delivered to any other creditor of
gSafety Light and/or Lime Ridge, but in no even; later than forty-
five (45) days after the end of each of their quarterly fiscal

-7-
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- periods except the fourth, their respective balance sheets as.at
the end of such period, and their respective cumulative income
‘and surplus statement for the éeriod beginning on the first day
of such fiscal year and ended on the date of such balance sheet,
511' in reasonable detail, all prepared in accordance with
generally accepgéd*accounglng étinclples consistently applied,
and all cettifiea by their chief financial officers.

(b) As soon as delivered to any other ctediéor of
Safety Lighg and/or Lime Ridge, but in no event later than ninety
(90) days after the end of each of their respective fiscal years,
their :QSpective balance gheets as at the end of such year, And
theit income and surplus statements for such f{scal year, all in
regsonable detail, all prepared 4in accordance wifh generally
accepted accounting lprinciples consi{stently applied, and all
certified by their respective officers and directors which certi-
| flcatioh shall be in form substantially similar to that executed
and delivered by Secured Party to its independent certified pub-
1ic accountants in connection with such accountants auditing of
the books and records of Secured Party.

oy

2.5, At any time and from time to time; upon request of

gBecured Party, give representatives of Secured Party access dur-
-B-
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ing normal business hours to, and permit aﬁy of them to examine,.
audit, copy or make extracts from, any and all books, records,
and documents in the possession of Safety Light and/or Lime Ridge

relating to their respective affairs, and to inspect any of -their

property wherever located,

2.6, chmply with all applicabie laws, rules, regula-
tions and orders of any govetnmental authority, compllancé with
which ﬁs neceséary to maintain their respective corporate exist-
ence, the conduct of their business or non-compliance with which
would materially adversely affect their ability to perfofm the

Obligations or any security given’to Secured Party to secure the

Obligations.

2.7, (a) Cause to be maintained, in full force and
effect on all property given as collateral security for a11_0b-
liggéions, insurance against such risks as is satisfactory to
Secured Party, including, without limitation, fire, theft, bur-
glary, pilferage, loss in transit and hazard insurance. Said
insurance policy or policies shalls

(1) be in amounts not less than the
greater of (A) §500,000 or (B) such amount

Fv.Q
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which will preclude Safety Light and/or Lime
Ridge from being a co-insurer within the terms

of the applicable policleé;

(ii) be in a form aﬁd with insurors

which éte reasonably satisfactory to Secured

Party;.

(11{) designate Secured Party and
its assignees as additional 1loss payees as

their interests shall from time to time ap-
pear} _ i

(iv) contain a "breach of warranty"

clause whereby the {insuror agfges that a
breach of the insuring conditions or any neg-
ligence by Safety Light and/or Lime Ridge or
any other person shall not invalidate the
insurance as to the BSecured Party and {ts

assigns{

(v) provide that they may not be
cancelled or materially altered without thirty

Ex. 9
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(30) days' written notice to Secured Party and

fts assigns; and

(vi) upon demand, be delivered to

Secured Party.

(b) Obtain such additional insurance as Secured

Party may require.

(c) In the event of loss or damage forthwith
notify Secured Party and file p;oofs of loss Vith the appropriate
insurors. Lime Ridge and Safety Light hereby authorize Secured
Party to endorse any checks or drafts .donstituting insurance

proceeds,

2.8, Maintain all property in which Secured Party has
been granted a security interest hereunder as collateral security
for any Obligations in good condition and repair at all times,
ptéserve it against any loss, damage or destruction of any nature
whatsoever relating to said property or its use, and keep said
ptoperty free and clear of any liens and encumbrances whatsoevet,
_except those liens and encumbrances created or permitted pursuant

hereto.

E~.
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2.9. At any time and from time to time upon request of
Secured Party, execute and deliver such fdrthet documents and do
such other acts and things as Secured Party may reasonably re--

quest in order to effectuate more fully the purposes of this

Agreement.

4

2,10, In the event of the occurrence of an Event of
Default, pay any and all legal fees, expenses and disbursements
:eisonably and necessatily incurred by or on behalf of the

Secured Party in connection with_the'ttansactibns contemplated by

.thls Agreement, '

2.11. At all time keep accurate and complete records of
the Collateral. |

- 3. Negative Covenants

Until payment in full of all Obligations, Safety Light
and Lime Ridge covenant and agree that they will not:
3.1. Consolidate with, merge with, or acquire the stock

or assets of any person, firm, joint venture, partnership, cor-
-12-
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poration or any other entity, whether by merger, consolidation,

purchase of stock or otherwise except for the merger of safety
Light with Lime Ridge,

3.2, Sell, lease or btherwlse:dispose of any or all of
@hei: assets or brqperty, other than (i) the sale or lease of the
Iﬁventory in thg:ordinary course of business or (ii) the sale or
disposition of Equipment, provided thht such Equipment is re-
~laced with Equipment of like value (there being subtracted from
said value, the amount of any purchase money security interest

granted in connection with Lime Ridge's or Safety Light's

acquisltion of the same),

3.3. Incur, create 6: permit to exist any mortgage,
assignment, pledge, hypothecation, securlty interest, 1lien or
other encumbrance on any of their property or assets, whether now
owned or hereafter acquired, except for (i) those liens in favor
of Secured Party created by this Agreement and (ii) purchase
money security intérests granted in connection the purchase of
BEquipment. | |

3.4. 1Incur, create, assume or permit to exist any in-

debtedness or liability on account of either borrowed money or

~13-
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the deferred purchase price of property in excess, at any point
in time, of $50,000.

3.5. Make loans to any person, firm or entity,

3.6, Aqume. guarantee, endorse, contingently agree to
purchase or otherwise become liable upon the obligations of any

firm or entity.

3.7. Remove, or cause, or permit to be removed, without
Secured Party's prlpr written consent, any of their property or
assets from those premises set forth on s;hedule.l attached here-
to, except for sales of Inventoryfin the ordinary course of its

business and except for the sale or dISposition of Equipment {f
replaced yith'zquipment of like value,.

3.8, Sell, assign, transfer,-discount,'settle, éompto-
mise or otherwise dispose of any Accounts Receivable or any
promissory note payable to either of them with or without re-
course, except for collection without recourse in the ordinary

course of business,

ot 4

~

3.9. Declare or pay any cash dividend or make cash

CEx. 9
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distributions on or redeem, retire or otherwise acquire directly

or indirectly, any share of their stock without the prior written
consent of Secured Party.

3.10. Materially change or alter the nature of their
respective business.

3.12. Change the location of their principal place of
business and/or place where their books and records are main-

tained, without the prior written éonsent of the Secured Party.

3.13, Cause, suffer, or Permit Net Working Capital (as

hereinafter defined) to be or become less than

($__. ) Dollars. The term "Net

wWorking Capiéal' shall mean as of the time of any determination
thereof, the amount, determined in écc&rdénce with generally
accepted accounting principles, applied on a consistent basis, by
which the curtént assets of Safety Light (and after the merger of
Safety Light and Lime Ridge, of the survivor theréof) exceed its
current liabilities.

3.14. Cause, suffer or po:mlt Tanéible Ret Worth (as

hereinafter defined) to be or become less than

-ISf
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($ ) Dollars. The term "Pan-

gible Net Worth" shall mean as of the time of any determination
thereof, the difference between (A) the sum of (i) the par valﬁe
(or yalue qtated on the books of the Débtot) of the capital stock
of all classes of Debtor, plus (or minus in case of.a deficit)
(11) the gmouht}gf the surplus, whether capital.or earned, of
.Debtor and itsfsubsidiaties, less (B) the sum of treasury stock,
unamortized debt discount and expense, gdodwill. ttadémarks,
trade names, patents, deferred chargés and other intangible as-
gets and any write-up of the value of any assets, all as deter-
mined in accordance with generally accepted accoqnting princi-
ples, applied on a consistent basis. The term "Debtor" as used
herein shall mean, prior to the ﬁ;rger of Safety Light with Lime

Ridge, Safety Light, and subseguent to the aforesaid merger, the

gurvivor of such merger.

4, Events of Default

The occurrence of any'of the following shall cbnstitute

an Event of Default hereunder:

oy

4.1.  If Lime Ridge and/or Safety Light fails to make,
wvhen due, any payment required by this Agreement, the Note, the

-16~
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Btock Purchase Agreement or any other document and/or instrument
executed and/or delivered by either of them in connection with

the transactions contemplated by the Stock Purchase Agreement,

4.2, 1f Lime.Ridge'and)Ot Safety Light fails to observe
or pe;form any bp(enant, term or condition of this Agreement, the
Note, the Stocﬁ Purchase Agreement, or any other document and/or
instrument executed and/or deliveted'by'elthet of them in connec-

tion with the transactions contemplated by the Stock Purchase

Agreement,

4.3. The occurrence of any doféult on any of the Obli-
/ .
gations, or any default on any other loans made to Lime Ridge or
safety Light by third parties.

4.4. 1If Lime Ridge and/or Safety Light ceases to do
business as a going concern, or there is filed by or agaihst
eithé: of them any petition with respect to their own financial
condition under any banktﬁptcy law or any amendment thereto in-
cluding, without 1limjtation a:pwtition fbr reorganization, ar-
rangement or enghsion, or under any other insolvency laws pro-

- viding for the relief of debtors.
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4,5. A receiver, trustee, conservator or liquidator is
appointed for Lime Ridge and/or Safety Light, or all or a sub-
stantial part of their dshetsz'bt either of them shall be adjudi-

cated bankrupt, insolvent or in need of any relief provided for

debtors by any court.

4.6. if any judgment or judgments (except those covered
by insurance), or any levy, sequestration, or attachment, which
in the aggregate exceeds $10}000. against Lime Ridge ind/oz
Safety Light orItheit property, remains unpaid, undischatged;
unsatisfied, unbonded or undismissed for a period of thirty (30)
days after they have reéeived not%fication of thg ehtry thereof.

4.7. If there occurs any change i{n the condition or
affajrs, financial .o: otherwise, of B5afety Light and/oi Lime
Ridge or of any endorser, guaranio: or surety for the liability
of either of them to Secured Party which in the opinion of
Secured Party impairs Secured Party's security or increases {ts

-:isko

4.8. If at any time less than 100% of the issued and
outstanding voting stock of Lime Ridge shall not be owned by John
T. Miller, Charles R. White and/or David John Watts, or an entity

-18- -
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in which such persons own 100% of the isgsued and outstanding

stock.

4.9. The liquidation and/or dissolution of Lime Ridge
or Safety Light, except pursuant to the metger of Safety Light
with Lime Ridge. . | |

4.10. The occurrence of a default or Event of Default "

under-the Note,

5. Remedies
/

5.1. (a) Upon the occurrence of an Event of Default
the total amount (the 'Défault Amount®) of (i) the aggregate
' amount of all Obligations foi ﬁtincipal and interest, including
late chargeé thereon,'and other sums which are then due and un-
paid; and (ii) an amount equal to the aggregate amount.of all
principal remaining to be repaid on all Obligations; (iii) in-
terest on the foregoing suns it the rate of Eighteen (18%) per
cent per annuﬁ from said occurrence until paid in full shall, at
the option of Secured Party, become immediately due and payable

without noiice or demand; and

19~
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(b) Secured Party may torthdigh give written no-
tice to Safety Light and/or Lime Ridge, whereupon they sﬁall, At
 their eipense, promptly deliver any and all Coilatetal to such
place as s;curgd Party may designate, or Bchréd Party shall have
the tlght to gnter upon the premises where the Collateral is
located and .éake immediate possession of and remove the
‘Collateral without liability to Safety Light and/or Lime Ridge
éxcept sdch as 1is oécasidned by . the gross negligence of Secured
party, its émployees.or qgents. In the event Securéd'Patty oB-
taines possession of the Collateral, Secured Party may sell any or
all of.the-COllatetal at public or private sale, at such price'oi
ﬁtiées ag Secured Party may 'dgem best, either for cash, on
credit, or for future delivery, in bulk or in parcels, ﬁnd/or---
lease or retain Collateral repossessed using it or kéeping it
idle. S6Becured Party may also elecﬁ to :etaln the Collateral or
any pa:t'thgteof in satisfaction of thé bbligations. The pro-
" ceeds, if any, of any such sale or leasing by Seéﬁred Party shall
be applied: First, to the payment of all fees and expensg§ {in-
éurred by Secured Party is a resulf of such Events of Default,
including, without limitation, any legal fees and expenses in-
curred in repossessing the Collateral and selling and/or leasing
~it; Becond, to pay the Default Amount to the extent not previous-.
. ly paid by safety Light and/or Lime Ridge; and;zgigg, to pay any

=20 '
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excess remaining to Safety Light and/or Lime Ridge.

5.2, At all tlmes prior and subsequent to an Event of -
. Default and in addition to the foregoing, the Secured party shall
be entitled to 911 of the rights and remedies of a secured party
under £he_Uni£§t‘lﬁ-‘ Commetcial Code as enacted in Pennsylvania,

with respect to all Collateral given putsuant'to the terms of
this Agreement.

5.3. NoO remedy referred to herein is intended to be
exclusive but shall be cumulative and in addition to any other

remedy referred to above or otherwise available to Secured'Party

at law or in equity. No express or implied waiver by Secured

Party of any default or Event of Default shall {n any way bg
construed to be, a waiver of any future or subsequent defaﬁlt or
Event of Default. The failure or delay of Secured Party in exer-
cising any righté granted hereunder upon any occurrence of any of
the contingencies set forth herein shall not constitute a waiver
of any such right upon the continuation or recurrence of any such
contingencies or similar contingencies and any singie or partial
exercise of hny particular right by Secured Party or any other
right provided herein., Secured Party shall be under no obliga-

tion to proceed against any or all of the Collateral before in-

.9
| 0§ of | Lo



stituting ptoceedingg against Lime Ridge under the Note or
against Safety Light under the Guaranty.

5.4, Secured fatty shall be under no obligation what-
soever to.p:oceed fltst'agalnst ady of the éollét§t31 (or any
other collaterdl_given by any other party to secure the Obliga-
tions) before }roceedlng against any other Collateral. It is
understood and agreed-that all Collateral stands as equai'secuté
ity for all Obligations, and that Secured Party shall have the
right to proceed against aﬁy or all of the Collateral in any
order, simultaneously, as it, in its sole discretion, shall de-

termine,
/

6. oiher Charges to be Paid to Secured Party

In addition to the principal and interest of the Obliga-
tions, safety Light and Lime Ridge shall pay to Secured Party;
upon demand, together with interest at the rate of Eighteen (18%)
per cent per annum from_tﬁe date when incurred or advanced by
‘Secured Party until repaid by them, all costs, expenses or other
suns incurred o;ﬁadvanced by Secured Party to preserve, collect,

protect its interest in or realize on the Collateral, and to

enforce Secured Party's rights as against Safety Light and/or

22—
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Lime Ridge, any account debtor or guarantor, or in the prosecu-
tion or defense of any action or proceédlng related to the
subject matter of this Agreement. All such expenses, costs and

other sums shall be deemed gsecured by the Collateral.

7. Miscellaneous Rights of Secured Party

7.1. At any time after an Event of Default hereunder
Secured Party may notify the account debtors on any bf>the Ac-
counts Receivable to make payments directly to Secured Party, and
Secured Party may endorse all items of payment received by it
which are payable to Safety Light and/or Lime Rldgg. Safety
Light and Lime Ridge, at the ;equest of Becured Paréy,,shall

notify the account debtors o£'Securgd'Patty's gsecurity interest

in their Accounts Receivable,

7.2. At all times prior and subsequent to an Event of
Jefault heteundgr, Secured Party shall be entitled to all the
rights and remedies of a Secured Pariy under the Uniform Commer-

cial Code as enacted in Pennsylvania, with respect to all Col-

lateral,

7.3. At all times subsequent to an Event of Default
-23-
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hereunder, Secured Party may take any and all act!bn which in its
sole discretion is necessary and proper to presetve its interest
in the Collateral, including, without limitation, the payment of
debts which might, in Secured Party's sole dlscrétion, impair the -
Collateral or Secured Party's security 1nteres£ therein, purchas-
ing insurance Bnﬂthe Collateral, repairing the Collateral, or
paying taxes oé assessments thereon, and the sums so expended by
Becured Party'shall be deemed secured by the Collateral, shall be
added to the amount of the Obligations due Secured Party, and
'_shall be payable on demand with {nterest at the rate of Eighieen

(18%) per cent per annum from the date expended by Secured Party
and until repaid.

/
7.4, From and after an Event of Default, Secured Party
is authorized to notify the postal authorities to deliver all
mail, correspondence or parcels addressed to Safety Light and/or

Lime Ridge to Secured Party at such address as Secured Party may
direct.

8. Further Assurances

Y

8.1, Bafety Light and Lime Ridge shall take :such steps

and execute and deliver such financing statements and other docu-

-24-
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ments all in form and substance satisfactory to Secured Party
relating to the creation, valldliy, or pekfect!on of the security
{nterest provided for herein, ubder'the.UnlfOtm Commerclil Code
or any other laws of the Commonwealth of Pehnsylvania or of any
other OtthIOI states as Secured Pa:fy may from time'td time

require.

8.2, Secured Party 1; hereby irrevocably appointed by
Safety Ligh£ and Lime Ridge as their lawful attorney and agent in
fact to execute financing statements and other docﬁments and
agreements as Secured Party may deem necessary for ghe purpose of
perfecting any security interest, mortgages or liens under any
applicable law, Further, Secured Party is hereby authorized to
file on behalf of Safety Light and/or Lime Ridge, in their name,
and at their expense, such financing statements, documents or
ag:eemenis in any apprppriate governmental office. Secured Party
shill give Safety Light and/o:lbime Ridge notice of any filings
made hereunder. 1In addition, Safety Light and Lime Ridge hereby
grant a power of attorney to Secured Party to endorse their names
on checks, noteé, &cceptances, drafts, and any other instruments
requiring their gndorsement, fo change the address where their
mail should be se;t and to open all mail. The'pogers of attorney

granted to Becured Party in this Agteement'ate coupled with an

=28
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interest and are irrevocable 80 long as this Agreement is in

force,
9. Miscellaneous

_ 9 1. This Agreement shall be binding upon and shall
inure to the benefit of the parties hereto and theit respective

 successors, asslgns, heirs, administrators and executors.

9.2. This Agreement shall be governed by and shall be
construed in accordance with the laws of the Commonwealth of

Pennsylvania.

9.3. Section headings contained in this Agreement are
for convenience of reference only and shall not be deemed a part

of this Agreement.

9.4. This Agreement may not be -modi£i§d. changed,
amended 6: terminated except in writing, signed by the parties
hereto. |

9.5. Any notification of a sale or other dfsposition of
Collateral, or‘any other acts by Secured Party required to be

given by Secured Party, shall be sufficiently given i{f given not

-26-
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less than three (3) days prior to the dates on vh!ch such sales
or other dlspoaltion would be made, and such notification shall

" be deemed commetclally reasonable notlce.

IN WITNESS WHEREOF the parties hereto have, by their
duly authorfzed corpotate officers, executed this Agreement the ~

day and year fitat above wrltten.

\

ATTEST: | USR INDUSTRIES, INC. ;
Br@{ﬂl‘ 1 W’&Bw
ATTEST1 ,1'BAFETY LIGHT CORPORATION

1

ATTEST
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SECRETARY'S CERTIFICATE

The undersigned, being the duly e\ectgd Secretary
of USR Industries, Inc., a cofporation formed pursuant to ihe‘
laws of the Stage of Delaﬁare. does hereby certify that the
following resolutions were adoptéd by the Board of Directors
of said corporation by unanimous consent {n 1feu of the hold-
ing of a spg;ik1 meeting of the Corporatfon's Board Of
Directors, ;hich resoluti&ns remafn in full force and effect

as of the date hereof without modification or amendment in any

respect:

RESOLVED, that the Corporation
sell to Lime Ridge Industries, Inc., a
Pennsylvania corporation, pursuant to and
fn accordance with the terms of a Stock
Purchase Agreement, in substantially the
same form as that submitted to and
reviewed by all of the Corporation's
directors, all of the issued and out-
standing shares of capital stock of Safety
Light Corporation, a Delaware corporation
owned by the Corporation. :

RESOLVED, that the Assistant
Treasurer, Secretary, and President of this
Corporation be and they hereby are
authorized and directed on behalf of the
Corporation to take all steps necessary and
appropriate to consummate and effect the
aforesaid stock sale pursuant to the terms of
the Stock Purchase Agreement and in that regard,
to-execute all documents appropriate thereto.

- Ex. 9

'_ X\U\(OO\U\ o TP



The undersigned hereby further certifies as

follows:
i. That the following are true and correct
specimens of the signatures of:

NAME TITLE

SIGNATURE

Ralph T. McElvenny, Jdr. President @Mr" f/“\ﬁ"“"(l'
William C, "Kal\_tbecke'r Secretary \@5\ |
William E. Criqui ?::1:5::: | WA—&M . Cﬁr,\ _

2. The above-mentfoned officers are, as of the |
date hereof, duly elected and qualified and acting as
officers of the Corporation, holding the offices set
opposite their names above.

3. The above-mentioned officers are duly authorized
to execute and deliver any aﬁd all documents.necessary for or
relating to the aforesaid transactions and io take any and all
actiohs on behalf of this Corporation in connection with the.
transactions and documents contemplated by the foregoing.

IN WITNESS HHEREOF. the undersigned has executed

this Certificate and affixed the seal of the Corporation as of

the LY day of V\a/ , 1982

eg

ecretaty
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UNANIMOUS CONSENT OF DIRECTORS
OF

USR INDUSTRIES, INC.

* & k& & % & & & % %

The undersigned, being all of the directors of
USR industriés; Inc., a Delaware corporation, hereby take
the'followihg action by unanimous consent in lieu of hold-

ing a'special meeting of the Corporation's Board of Directors:

_ RESOLVED, that the Corporation
sell to Lime Ridge Industries, Inc., a
Pennsylvania corporation, pursuant to and
in accordance with the terms of a Stock
Purchase Agreement, in substantially the
same form as that reviewed by all of the
Corporation's directors, all of the issued
and outstanding shares of capital stock of
Safety Light Corporation, a Delaware cor-
poration, owned by the Corporation.

RESOLVED, that the Assistant
Secretary, Secretary and President of this
Corporation be and they hereby are autho-
rized and directed on behalf of the Corpora-
tion to take all steps necessary and aporo-
priate to consummate and effect the afore-
said stock sale pursuant to the terms of
the Stock Purchase Agreement and in that
regard, to execute all documents appro-
priate thereto.

vy

The undersigned, by affixing their signatures hereto

W1 of Il
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this /)."‘H”day of W((\( » 1982, do hereby consent to,
authorize and approve the foregoing resolutions in their

capacity of all of the directors of USR Industries, Inc.

/ Jiclir/ / A et

e _ 77 BRIAN P. BURNS

JOSEPH KOSTRZEWA

@A/LA TM\W

~"RALPH T. MCELVENNY, JR.

DATED: \\N\m‘ lbl . 1982

TE o‘? |2 Le



UNANIMOUS CONSENT OF DIRECTORS
OF

USR INDUSTRIES, INC.

* & & & & % % & %k &

‘The undersigned, being all of the directors of
USR Industries, Inc,, a Delaware corporation, hereby take
the following action by unanimous consent in lieu of hold-

ing a special meeting of the Corporationfs Board of Directors:

RESOLVED, that the Corporation
sell to Lime Ridge Industries, Inc., a
Pennsylvania corporation, pursuant to and
in accordance with the terms of a Stock
Purchase Agreement, in substantially the
same form as that reviewed by all of the
Corporation's directors, all of the issued
and outstanding shares of capital stock of
Safety Light Corporation, a Delaware cor-

- poration, owned by the Corporation.

RESOLVED, that the Assistant
Treasurer, Secretary and President of this
Corporation be and they hereby are autho- :
rized and directed on behalf of the Corpora-
tion to take all steps necessary and appro-
priate to consummate and effect the afore-
said stock sale pursuant to the terms of
the Stock Purchase Agreement and in that
regard, to execute all documents appro-
priate thereto. .

g,

The undersigned, by affixing-their signatures hereto

WX-00w _ £y ¢
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this o> "!'U"da'y of \/\(l\/ . 1982, do hereby consent to,
authorize and approve the fotegoin_g resolutions in their

capacity of all of the directors of USR Industries, Inc.

L _ BRIAN P. BURNS

PH KGSTRZEWA

| \ L
DATED: \/-\t"/ A, 1982

£x. 9
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UNANIMOUS CONSENT OF DIRECTORS !
: oF :

USR INDUSTRIES, INC.

* * &k * &k kX & & ® &

The undersigned, being all of the directors of
USR Industriés,‘Inc;, a Delaware corpbratibn, hereby take
‘the following action by unanimous consent in lieu of hold-

ing a special meéting of the Corporation's Board of Directors:

RESOLVED, that the Corporation
sell to Lime Ridge Industries, Inc., a
Pennsylvania corporation, pursuant to and
in accordance with,the terms of a Stock
Purchase Agreement, in substantially the
same form as that reviewed by all of the
Corporation's directors, all of the issued
and outstanding shares of capital stock of
Safety Light Corporation, a Delaware cor-
poration, owned by the Corporation.

RESOLVED, that the Asgistant
Treasurer, Secretary and President of this
Corporation be and they hereby are autho-
rized and directed on behalf of the Corpora-
tion to take all steps necessary and appro-
priate to consummate and effect the afore-
said stock sale pursuant to the terms of
the Stock Purchase Agreement and in that
regard, to execute all documents appro-
priate thereto.

The undersigned, by affixing their signatures hereto

Yooy s
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this LYH day of ';/‘40 y" , 1982, do hereby consent to,
- authorize and approve the foregoing resolutions in their -

capacity of all of the directors of USR Industries, Inc.

. o BRIAN P. BURNS

JOSEPH KOSTRZEWA

Qe

“RALPH T. McELVENNY, JR. .

/

DATED: 1310\/'i1—if , 1982

[;‘x. 9
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L | Uniform Commercial Code — FINANCING STATEMENT — Form UCC-1
| ....9 ¢ 6 6 e & & o °o ¢ o @& e o

! {MPORTANT ~ Read instructions on back befors filling out form

This FINANCING STATEMENT b pnmmd toef Officer Noa. of Additionsl
for fiing Durtuent to the Uniform Commarci Cace Page 1 of 4smmﬂmnd 3

. Maturity Dets
3. {optionall:

1. Muca’mermmm-m 2. Secured Partylies): Namels) and Addreminel:
SAFETY LIGHT CORPORATION USR INDUSTRIES INC.
LIME RIDGE INDUSTRIES, INC.

4. For Fling Officee: Dete, Tims No.-Filing Office

4150 & 4150-A 01d Berwick
Road, Bloomsburg, PA 17815| § K T\vm‘oefh Ly Hatt-

respectively e 73

€ This Finencing § covers tha followd mlu«m-)otm

A1l of the Debtors' right title and interest in
the equipment (as hereinafter defined), the Inven-
tory ?as hereinafter defined) and in the Accounts
Receivable (as hereinafter defined).

ﬁ additional sheets attarﬂgd hereto & made mt he

of the Collsters! are also

€. Amignes(s) of Securst Party and Addressieml

b The described crape are growing or t0 bs grown on: &
S{Dencritn Reel Entame Bol

G Describe Resi Estate Here: 8 Nemaid of
Record
Ownerfe):

mwmnu:snhmuun ]

i Ne. & frrent Town or City County

10. This stawrnent ls Mied without the debtor's tigneturs 10 Perfect & scurity Interent in colistersl
(chack sppropriew box) ’

0 etreacty subiect 10 o sscurity interest In another jurisdiction when It wes brought bnte this smte, er

“11) FILING OFFICER COPY ~ NUMERICAL

STANDARD FORM - FORM UCC-1 ~ Appreved by the § veolthe C ih of Po.

Ex. 9
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Unitorm Commercisl Code—ADDITIONAL SHEET—Form DSCB:UCC-5a (Rev. 11-72)
imporian. Fead instiyctions

-
’
Cosege bl

2 DoDro 91 (L8 Name T Bpd A001e10:00) 3 S0cwre0 Partyi-gt! Names: 800 AD0TessIes) 4 000 P ming ONCer

SAFETY LIGHT CORPORATION | USR INDUSTRIES, INC.
LIME RIDGE INDUSTRIES, IN{. Box 246

4150 & 4150-A 01d Berwick] Morristown, NJ
Road, Bloomsburg, PA 1781
respectively

T

$ This a00tond. o700t cOvert Ine loliowing addionsl types (0! Hems) of propeny

1. The "Equipment" shall mean, in addition to the definition thereof contained in
the Uniform Commercial Code of the Commonwealth of Pennsylvania, all equipment,
machinery, fixtures, and all other tangible assets, all replacements, repairs,
modifications, alterations, additions, controls and operating accessories there-
for, all substitutions and replacements therefor, and all accessions and additions

thereto and products and proceeds of,the foregoing, whether now owned or hereafter
acquired by the Debtor.

2. The "Inventory" shall mean, in addition to the definition thereof contained in
the Uniform Commercial Code of the Commonwealth of Pennsylvania, all goods,
merchandise, or other personal property held by the Debtors for sale or lease or
to be furnished under contracts of service or which have been so furnished, all
labels and other devices, names, or marks affixed thereto for purposes of selling

E x. 9q
J3Y of |le



Unllom'\ Commercial Codo—ADDITIONAL SHEET—Form DSCB:UCC-5a (Rev. 11-72) 1 sage _;__ u_d_
fmportant: Read Instructions .

2 Oebtoris) (Last Name Fust) 8nd Agdressies) 3. Secured Party(ses). Name(s) snd ASdrens(es). 4 For Filng Ofticor.
SAFETY LIGHT CORPORATION USR INDUSTRIES, INC.

LIME RIDGE INDUSTRIES, INC. Box 246

4150 & 4150-A 01d Berwic Morristown, NJ

Road, Bloomsburg, PA 1781

respectively

§. Thise sheat ¢ me foi v types (or ltems) of property:

2 continued........ -

or identifying the same or the seller or manufacturer thereof, all right, title
and interest of the Debtors therein, all raw materials, work or goods in process
or materials and supplies of every nature used, consumed or to be consumed in the
Debtors' business, all packaging and shipping materials and proceeds and products
of any of the foregoing, whether now owned or hereafter acquired by the Debtors.

3. The "Accounts Receivable" shall mean in addition to the definition thereof
contained in the Uniform Commercial Code of the Commonwealth of Pennsylvania,
any and all obligations of any kind at any time due and/or owing to Debtors

and all rights of Debtors to receive payment or any other consideration (whethgr
classified under the Uniform Commercial Code of the Commonwealth of Pennsylvania

E£x.9
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R

i~

Ot.llovm'Commovctal Code—ADDITIONAL SHEET—Form DSCB:UCC-5s (Rev. 11-72)
important. Read tnstructions -

S Fope .t ..

2 De010° 8 (LA41 hame Fureil SAQ AGO'esstes) 3 Secuwed Partyi.as! Nameis) 8nd ASO'088198) a4 For biing Oftic e’

SAFETY LIGHT CORPORATION | USR INDUSTRIES, INC.
LIME RIDGE INDUSTRIES, INL. Box 246

4150 &4150-A 01d Berwick Morristown, NJ

Road, Bloomsburg, PA 1781
respectively

A=Al

§ This 006:1:0n81 BhO 1 COvers Ine 10M10wing sdd:ional typ8s (07 tiama) of propeny:

3 continued..........

or any other state, as accounts, contract rights, chattel paper, general
intangibles, or otherwise) including, without limitation, invoices, contract
rights, accounts receivable, general intangibles, choses in action, notes,
drafts, acceptances, instruments and all other debts, obligations and liabilities
in whatever form owing to Debtor from any person, firm, governmental authority,
corporation, or any other entity, or security therefor, and all of its rigbts

to goods sold (whether delivered, undelivered, in transit or returned), which

may be represented thereby, whether now existing or hereafter arising, together
with all proceeds and products of any and all of the foregoing.

Ex. 9
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THIS DOCUMENT IS BEING WITHHELD

FROM PUBLIC DISCLOSURE

DOCUMENT NUMBER XY IX-002 2



License Nos.: 37-00030-02
37-00030-07E-
37-00030-08
37-00030-09G
37-00030-10G

Safety Light Corp., et al.

ATTN: Jack Miller, President

4150-A 01d Berwick Road

Bloomsburg, Pennsylvania 17815

(Identical letter to be sent to each corporat1on) -

1

Gentlemen:

Subjeet: Order Modifying»License, Effective Iﬁmediate]y, and Demand

for Information
"Encloéed is an Order Modffying License, effective immediately, requiring
certain ectivities, 1nc1ud1ng the ﬁreparetion of a plan, and implementation of
that pTan, tor Both.site characterization and decontamination of the B]obmsburg
_faci}ity. Ih'addition, enc]osed is a Demand for Information requiring
corporate officials from the successor corporatiens-of-U;S. Radium Corp. to
submit certain information. We recognize that this information may have
proprietery'va1ue. Therefore, shou]d any corporation submitting information
pursuant to thts Order desire that such information net be made public, it
should follow the procedures set forth in 10 CFR 2.790. In accordance with
~ that regulation, a_coﬁy of this letter and the enclosed Order will be placed in

the NRC's Public Document Room.

The responses directed'by the accompanying Order are not subject to the
clearance of the Office of Management and Budget, as requ1red by the Paperwork

Reduction Act of- 1980 PL 96- 511

Sincerely,

Hugh Thompson, Deputy Executive
Director for Nuclear Materials
Safety, Safeguards and Operations
Support

Enclosure: Order Modifying License and Demand for Information

INGS oob



UNITED STATES OF AMERICA
NUCLEAR REGULATORY COMMISSION

37-00030-07E
37-00030-09G
37-00030-10G

.corporations to either USR
Industries or U. S. Radium Corp.
(herein referred to as the
corporations) '

In the Matter of: ;
Safety Light Corporation )
- USR Industries, Inc. ) . _
USR Lighting, Inc. ) Docket Nos.: 030-05980
- USR Chemical, Inc. ) ' 030-05982
USR Metals, Inc. ) 030-05981
USR Natural Resources, Inc. ) 030-08335
Metreal, Inc.; ) . . '030-08444
Pinnacle Petroleum, Inc. ) License Nos.: 37-00030-02
and all other successor’ _3 - 37-00030-08
)
)
) -

ORDER MODIFYING LICENSE EFFECTIVE IMMEDIATELY
: AND DEMAND FOR INFORMATION

.
I.

Safety Light Corporation (Safety Light) is the named licensee on Byproduct -

Material License Nos. 37-00030-02, 37-00030-08 37-00030-07E, 37-00030-09G, and
37-00030-10G, issued by the Nuclear Regulatory Commission (NRC).

License.No,'37-00030—02 authorizes the bosseésion, storage, and use of any
byproduct material for purposes of decontamination, cleanup, and disposal of
equipment and facilities previously used-for manufacturing, research and '
déve]épment under this license. Liﬁense No. 37-00030-02 was originally issued

on June 20; 1956 and was-last renewed on January 25, 1979. This license has

been under timely %gnewa] since February 29;-1984.

- *\WTW o



License No. 37-00030-08iauthorizés the licensee to conduct research and
development and to manufacture'variods devices containing tritium. -Licensé No.

37-00030-08.was'original1y issued on August 5,.1969, and was last renewed on

January 6, 1983. This license has been under timely renewal since December 31,.

1987. The above licenses permit use of material only at facilities at 4150 01d

Berwick Road, Bloomsburg, Pennsy]vanié (the Bloomsburg facility).

License Nol 37-00030-07E authorizes the distribUtion.of>timepieces, hands and _
dials to which luminous paint contaihing-triti;m is applied, to personsﬁexempt
‘ f§om NRC licensing pursuant to 10 CFR 30.15. Licen;e No. 37-0003Q-O7E was

originai]y issued on Apr11 16, 1965 and was_}ast renewed on-May 27, 1986. ‘This

license expires on April 30, 1991.

'License No. 37-00030-09G authorizes the distribution of luminous devices'

. containing tritium to persons generally licensed pursuant to 10 CFR 31.5.
Lfcénse No. 37-00030-09G was originally fssued_onldanuary 13, 1966 and was 1a;t
‘renewed on October 24, 1983. This license has been under timé]y renewal ‘since

-October 31, 1988.

Licensé No. 37-00030-10G authorizes the distribution of sealed §elf-1uminous

sources to persons_genefally licensed pursuant to 10 CFR 31.7. License No.

37-0003b-10G was originally issued on December 13, 1971 and was last renewed on;

’ April 22, 1985. This license expires on Apri]-30; 1990.

oA > e - .o . —
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I1.

On January 21, 1981, the NRC received notification fhat the ‘NRC licensee known

as United States Radium Corporation (U. S. Radium), the prior licensee on all

of the above licenses, had changed its name to Safety Light Corpbratioﬁ;

- There was no indication at that time-that the #hange involved any'ownershfﬁ or
organizational changes. Conséquéhi]y, routine administratiVe license

| amendments changing the corporate name from U.+S. Radium'Corporation'to Safety
Light Corporation were issued on March 31, 1982 to modify License No.

37-00030-08; and on January 20, 1983 to modify License Nos 37-00030?02,

.37 ~00030- 07E, 37-00030-09G, and 37- 00030 10G.

III.

Since ;hat time, the NRC has obia{ned and reviewed'a.May 16, 1980 Agreement and
Plan of Merger between U.S. Radium Corporation and USR Induatries, Inc. and a

' July 11,-1980 U.S. Radium letter ao its stockholders, ("the 1980 Plan"). Basedl
apon a review of.tha 1980 Plan, it row appears U.S. Radium, currently doing
ibuéiness as USR Industfies, Inc (Industries),' merged wiih-Industries, segre-
gated the activities authorized by the NRC into a separate corporate entity
_do1ng business as Safety L1ght and then sold that entity to Lime Ridge Indus-
tries, Incorporated, a corporation created by former employees of Industries
and its predecessor company, U.S. Radium. It specifically appears that the

: formef NRC licensee known as.U.S. Radium Corporation, through its officers

and difectors, created a new corporation, known as USR Indastries, Inc.

(Industries). The former U.S. Radium merﬁed with Industries, becoming a wholly

o~
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owned subsidiary of Industries, and then changed its name to Safef& Light . |
Corporation. Industries also transferred all its non-licensed assets and

buéiness'to five other newly created corporations (USR Lighting; Inc., USR

‘Chémica1s, Inc.; USR Metals, Inc.; Metreal, Inc.; and USR Natura] Resources,

Inc.), then wholly owned subsidiariés to USR Industries. Ptnnac]e Petro]éum;
B

Inc., is apparently another subsidiary of Industries.

1

Iv.

Neither prior notice nor NRC apbrova1 were obtained relative to either tﬁe 1980

restructuring or subsequent sale, in apparent violation of Section 184 of the . -

Atomic Energy Act and 10 CFR 30.34(b), which prohibit the transfer of a
license, either directly or indirect1y,'un1ess the NRC shall, after'securing
full infbrmation,-give its consent in writing. It further appears from the 1980

Plan that these corporate transactions were an attempt to isolate the lijability

and responsibility for the t]eanup of the Bloomsburg facility from other,

assumably more profitable, éSpects of U.S. Radium's, and Tater Industries’,

business ventures.

Neither U. S. Radium, USR Industries, nor ény of their successor corporations

| or subsidiaries can avoid'responsibi]ity_and liability for the cleanup of the

Bloomsburg fac%]ity through the transfer of an NRC license without the consent

of the NRC, after full disclosure. Therefore, each of the corporations set

forth in Section VI.1. of this Order ("the_corporatibns") are, and remain,

Jointly énd severally 1iable and responsible for the cleanup of the Bloomsburg

L el W s
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facility and for the conduct of all o;her activities on that site that require

an NRC 11cen§e.

: As early as 1983, tﬁe NRC sought clarification from Safety Ligﬁt relative to
corporate transactions that potentially could affect eleanup responﬁibility.
gpecifically, the letter thet transmitted'NRC.Inseection Report 83-01, dated

~-$eptember 22, 1983, sought c]arificatiqn_besed"upon inspections at the Blooms-
burg facility, of the effects of an apperent corporate transfer on licensed
activity. Safety Lights' November 11, 1983 response to the request_in the

| September 22, 1983 letter appears both inco;p]ete and misleading in thet it is
silent cdncerning the details of the 1980 Plan. in;its response, Safety Light
refers the-NRC back te the administrative name change brocessed in response to
their Jaeuary 21, 1981 submittal and affirhatfve]y states that there were no

organizational changes made due to the name change.

On April 20, 1988, the NRC again sought clarification of the relationship of
the various cefporAtiohs with epparent iﬁterests in the Bloomsburg facility and
the role each would play in the cleanup of that site. In stark contrast to the
January 21, 1981 and November 11, 1983 submitta]s,-IndustfieS‘ June 24, 1988

response concedes that the name change was made concurrently with.a corporate

reorganization, although even that response fails to state that one purpose of

the reofganization was epparently to limit liabi]fty, which was stated in the

July 11, 1980 U.S. Radium letter to its stockholders. .

- © e e el
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Prior ﬁo the numerous transéctions set forth above, on January 25, 1979, the
NkC amended Licehse No. 37-00030-02 td 1nc]ude'L1cgnse Condition 14 to require
a n1nefmonth,p1an of specified decontamination_activitfesusubmitted earlier in
a U.S. Radium letter dated October 23, 1978. This letter also stated that.a
schedule would be developed for decontamjnation'activitfes beyond the activi- .
ties specified in the decontamination plan. Condition 13 of License No.
37-00030-02 required u.s. Radidm-to provide the NRC the stétus of decontamina-
tion efforts and a schgdu]e of work for.12 month periods beginning Jd]y‘d, |
1979. The NRC'$ 1hspection at the Bloomsburg fadi]ities on NoVember’lZ, 1986
andlthe site contamination survey provided in a letter to the NRC dated.
Febfuafy 6, 1987 indicate that the specified‘decontamination activities were
not performéd. Furthermore, while Safety Light has provided a report of
environmental monitqfiné eaéh'year since 1983,_Safet& Light has not provided
| thd NRC with the required.repdrt of the status of dddontamination efforts and

schedule of work éince License Condition 13 was added to the license.

As a result, by ietter dated April 20, 1988, Safety Light;-USR Industries, and
all other apparent successor corporations to USR Radium were requested-to
provide a decommissioning plan for the sfte which would permit the release of
the site for unrestricted use. Thfs decommissioning plan was to provide for a
final radio]og1ca1.$urvey_that would include all areaé yhere licensed material
has- been used, stored or buried. The decontamination of the sfte was permitted
to be gfadua], exfending over a period of ten years, but was to_commence'withih

twelve months.

o AL




No substantive respdnses were made to these requests for a pfan. By now, the
NRC would have'expectéd to have observed acti;n io satisfy tﬁe foregoing .
license condit1ons.- On July 8,_1988,-the NRC inspected the B1qpmsbur§ facility
{ 'énd confirmed that there_was no currént effort underway to decontaminate the
| facility. Until further information is developed, the NRC considers all

corporate successors of U.S. Radium jointly and ‘severally liable for site

cleanup, and all other activities requiring a license.

Under the terms of Conditions 13 and 14 of License'No.l37-00030-02, as well.as
the staff's Apr11 20, 1988 1et§ers, the corporations Qere put on clear notice
that decontamination was nece;éary and required, and.wére gngn ample oppor-
tunity to submit propoged milestones and pians for decontamination.  Rather
than formulate and implement a decommissioning plan in response to the 1979
license cqnditioné, it now appearé U. S. Radium reorganized in an attemp£ to

1imit liébi1ity and responsibi]ity for cleanup. Despite repeated efforts by

the NRC to get U. S. Radium, and its §uécessors, inc]uding, but not limited to
Safety Light, to take steps to initiate meaningful decontamination efforts at

the Bloomsburg facility, such step§ have not been taken. (

Y

In order to ensure that the corporatiénslhrovide adequate'resoufces'to
eva]uate;,plaﬁ, And‘imﬁ1eﬁent decontamination efforts with proper radio]ogi¢a]
safety procedurés,ll have determ%hed that ;pecific decontamination requirements
and milestones a}e necessary énd decontamination needs to begin gxpeditiously
'so as to minimize any fhrea£ to public healih and safety.  In view of the
corporations’ failure to fully meet the terms of Section 184 of the Atomic

Energy Act and 10 CFR 30.34(b), as well as other conditions in the 1icen§e,

o LY e e
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though given opportunity to do so, andlin view of the néed to expedit1ously.
bégin decontamination to minimize any threat to public health and safety, I
have determined that the NRC lacks reasonable assurance that site character-'
'izatipn'and decontamination of the B]oomsbqrg faciiiiy will be initiated and .
completed iﬁ an orderly and timély fashion to assure that the health and safety
of thé public, 1né1uding currehi employees and adjofnihg_landowners; will be
protected. This is.particular1y SO'jnllight of the abparent financial
inability of any one successor corporation to U. S. Radium to cleanup the
Bioomsburg facility. Acéofdihgly, the puB]ic healfh, saféty and intere;t
require that the actions required by Sec?ioﬁ'VI of this Order commence
immediately. For these reasons énd pursuaht to 10 CFR ¥2.201(c), no prior
notice is required, and this order should be made iﬁmediate1y effective.

VI.

In view of thé"foregoing; and pursuant to Sections 81, 161b, 1617, 184 and 186
' of:the Atqmit Energy Aci of 1954, as aﬁended,_and the_Commission's regulations
in 10 CFR 2.204 and 10 CFR Pafi 30, IT IS HEREBY ORDERED, EFFECTIVE _
IMMEDIATELY; fHAT LICENSE.NOS} 37-00030-02, 08, 07E,'09G_and 10G ARE MODIFIED
AS FOLLOWS:

1. Thenfollowing companies are named on the above licenses énd subject to all

N\

liabilities under those licenses: Safety Light Corp., USR Industries,

,

Inc., USR Lighting, Inc., USR Chemical, Inc., USR Metals, Inc., USR

Natural Resources, Inc., Mefrea], Inc., Pinnacle Petroleum, Inc., and all

A

B i TS Lo

O PRV L AR ST }

PESTTEN

ARG e ¢ T eaTan an



other succegsor_corporatiéns to, or subsidiaries of, either U.S. Radium

| Corp. or USR Industries, Inc.

2. Within 90 days from the date of this Order, access shall be controlled to
all contaminated areas at the Bloomsburg facility by a fence or other i.
suitable means so as to create a,restriéted area, as defined in 10 CFR

J

Part 20.

-3. IWithin:30 days from the date of fhis Order,'ail corporations set forth in
Section VI.1. of.this Ofder-shall Jointly submit; to the Regional
Administrator, NRC, Region I, for his review and approVaT, a single plan
to characterize the radibactiVity at the Blobmsburg site. A corporate
officef, not lower than the.Presidenf, from each of the cdrporatfons set
fqrth in Section VI.1. of this Order, sHa]] certify under oath or affirmaj
tidn,_to the Eccuracy of the ihformat%on contained in the site characteri-
zation plan and to the intent on behaif of the corporation to implement

" the Plan.

4. W1th1n 180 days from the date the Reg1ona1 Adm1n1strator approves the site
character1zat1on p]an required by Section VI.3. of this Order, all
corporat1ons set forth in Section VI.1. of th1s Order shall jointly
submit, to the Regional Administrator, NRC, Regioq I, for his review and
‘approval, a.s{ngle report that sha11 contain a complete radiological
characterization of the site, with a description df the locatibn and level
of all sources of hadia£1on and contamination. A corporate offfcer,_not-

lower than the President, for each of the corporations set forth in

Y e e e,
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Section VI.1. of this Order, shall cert1fy,'under oath or éffirmation, to

the accuracy of-theiinformatioh contained in the site characterization

report.

Within 30 days from the date the Regional Administrator approves the site

characterization report required by Section VI.4. of this Order, all

corporations set forth in Section VI.1. of. this Order shall jointly submit

_tb the Regional Administrator, NRC, Region I, for his review and approval,

a single decontamination p1an,.with a time table for spedific decontamin-
ation acfivit%es (miléstones) and transfer of contaminaféd waste. A
corporate official, not lower than the Presiaent, from‘éach of thé
corporations set forth inlSection VI.1. of'fhis Order, shall ceftify,

under oath or affirmation, to the accuracy of the decontamination-plan,

. and to the,intent on behalf of the corporation to implement the Plan.

Fo]loying the.Regionaf Administrator's approvai of fhe'Decontaminatibn‘
Plan required by Séction VI.5. of this Order, a corpo?ate offfter, not
lower than the Pfesident, from each of the corpofatibns set fqrthlin
Section VI.1. of this Ofdér sﬁa]l submit a month]y_statds report, under
ocath or affirﬁation, to'the Regional Administrator of NRC Region I,
stating: | .
a. The progress that h&s been made toward'carryiﬁg_éut the decon-

| famination.p1an during tﬁe previous 30 days. In the'évent that a

" milestone set_forth 1n.the decontaminatioh plan submitted in response

to Section V1.5. is not met dufing the period covered by the report,
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"the report shall 1nd1¢ate: (1) the date’by'which the milestone is
expected té be accomplished; (2) the reason for the failure to meet
the milestone; and (3) the impact that the failure to meet the

milestone will have on the decontamination plan and schedule;

b. The actions under the decontamination plan that are expected to be

accomplished within the next 30 days; and,.

c. The financial resources available during the period covered by the
report, including but,-not 1imited'to, revenue, costs and expenses,
net losses or profits, and sums expended on decontamination of the )

Bloomsburg facility.

7. No corporation named herein shall either abandon or transfer the
Bloomsburg facility or any other corporate asset, of whatever kind or
" form, until the NRC has confirmed that -a successful decontaminatibn of the

Bloomsburg facility has been completed.’

;. VI.
) o -
Any person adversely affected by this Order may request a hearing within-30
~ days of the date of its 1s§uancél. Any answer to this Order or‘request for a._
. hearing shall be addressed to the Director, Office of Eﬁforcement, u.s. NUc]ear
Regulatory Cohmission, ATTN: Document Control Desk,'Washindton, DC 20555, with
a copy to the Regiona].Administrator,_Region I; 475 A11énda1e.Road, Kfng of

Prussia, Pennsylvania 19406. If a hearing is requésted by the licensee, the
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Commission will issue an Order designating the time and place of hearing.' If a
heanjng is held, the issue to be considered at such-hearing shall be whether
this'Order sHou]d be sustained. An answer to this Order or\request for hearing
" shall not stay the effectiveness of thiS Orderr Upoh the failure of the .
licensee or other corporations herein named to answer or request a hearihg
within the time speéified, this order shall be final without furtﬁer
proceedings. |
VIII. )
'Furtherujnformation is needed to determine whether the Commiseion can have
reasonable assurance that in the_foture activities at therB]oomsburg fecility
can be conducted in accordance with the Commission's requirements and the terms
.fof-this'Order. | |
'-According1y, to_determine.whether the'licehses shou]dtbe‘further modified,
suspended or revoked or other enforcement action taken to ensure comp1iance
with NRC regulatory requirements, w1th1n 30 days from the date of this Order a
corporate official, not lower than the Pres1dent for each of the corporations
shall state in writing, under oath or affirmation, Or where appropriate subm1t
pursuant to Sect1ons 161c and 182 of the Atomic Energy Act of 1954, as amended,

“and 10 CFR Part 30, answers to the fo]]ow1ng DEMAND FOR INFORMATION

/
-~
-

1. The names of those individuals (including 1awyers) who that official has

reason to be]ieve had knowledge of the information set forth fn“the 1980
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Plan and who also was involved in the preparation, or had knowledge of its

contents before its issuance, of:
a. ~ The June 24, 1988 submittals by Safefy.Light and USR Industries; -

b. The November 11, 1983 Safety Light submittal in.reSponse to

Inspection Report 83-01;

c. 'The.January 21, 1981 Safety Light ;ubmitta].advising;of the corporate

name change.

2. .How the décontaminatiqn of the Bloomsburg facility was considered, if at -
all, and by whom, in the course of the several reorganizations and -
tranéfers_set forth in the documents referenced in Question 1;

3. Copies of all Notices to Stockholders, the Securities and Exchange
Commission or other submittals.to requlating bodies, stockholders or other

persons describing or in any other way rejated'to:

" a. The Agreement to Merge of May 16, 1980;

L b. The Corporate restructuring of August 1980;:
~ c. The Corporate name change in November 1980;

d.  The sale of Safety Light Corporation in May 1982.

e A A
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‘ Cppfe§-of all contracts,_aéreements, deeds or other instruments of
conveyance oflagreements between any of the companies or individuals

relative to responsibility for'cieénup of the Bloomsburg site.

Copies of all annual financial statements, including but not limited to,
balance sheets showing all assets and liabilities and profit and loss

statements, for the three years pripr to this Order.

Copies of all quarterly financial statements, including but not limited
to, balance sheets showing all assets and Tiabilities and profit and loss
Statements, for the four quafters prior to this Order.

. - : Y
Copies of all annual federal tax returns ‘for the three years prior to this

Order..

.

A listing of the names of all individuals or corporations owning at least
10% of the stock in any corporation set forth in Section VII.1. indicating

each owner's address and the number'of shares owned.

)
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IX..

The Regiona1‘Administrator of Region'I'may modify or relax any provision of the
Order or Demand for Information upon the showing of ‘good cause. |

* FOR THE NUCLEAR REGULATORY COMMISSION

Hugh Thompson, Deputy Executive Director
for Nuclear Materials Safety, Safeguards,
and Operations Support '

_ Dated at Rockville, Mary]dnd
this day pf February 1989
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- ACTION PLAN FOR SAFETY LIGHT CORPORATION

: : _ RESPONSIBILITY
ACTION _ LEAD/ASSIST

Conduct an inspection at site to _ Region 1
determine current status of program,

including the licensee's capabilities

for the disposal ¢f tritium waste.

Include site tour to familiarize

Regional Managers with site.

Evaluate USR and Safety Light Region 1/0GC
responses to NRC questions

regarding site decontamination

responsibility, prepare position

about these responses and develop

any remaining staff questions.

Contact Commonwealth of Region 1
Pennsylvania to inform them

of our concerns, findings

and plans and to solicit their

help and cooperation with respect

to radium contamination at the

site, as this is nnt regulated by

NRC. )

Refer issues resulting from Region I
evaluation to OI. :

Assessment by NMSS to determine NMSS
the current radicological impact

of the contamination at the site

and the expected long term impact

if the site is abandoned. Use

assumptions as necessary. Prepare

plan to obtain additional necessary

data to improve assessment.

COMPLETE BY

July 8
(Done)

August 5
(Done)

August 15

(Done)

However, see
item 8, below

August 19
(Dore)

September 30
(Done)
however, see
item 9,
below

RV(HOE
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“responsible parties to:

Prepare report of 0I | 0l
activities to date and
provide copy to Region I.

Develop order requiring principal - RI/0GC,

° Control access to contéminated
areas of the site.

Submit, for NRC approval, a
plan to characterize the
radioactivity at the site.

Submit, for NRC approval, a

report containing the results
of the site characterization
study. -

Submit, for NRC approval, a
plan, containing milestones, -
for completing the site
decontamination and disposing
of the waste.

Contact Commonwealth of Region 1
Pennsylvania to inform them

of Order.

Ensure that the recommendations
contained in the NMSS Environ-
mental Evaluation are addressed
by Safety Light in its submittals
in response to the Order.

Review Safety Light's Application
for Renewal, including effect

of continuing tritium discharges
on environment.

~ Region 1

° Develop deficiency questions on
routine issues.

° Develop deficiency questions
on funding of decommissioning
of tritium activities.

OE, NMSS

Region I.

February 3

. Draft to HO by

1/30/89.
Submit to EDO
week of
2/20/89

Concurrent
with notifica-
tion of
licensee

Dependent upon
date of
submittals by
Safetyv Light

Deferred

"pending

outcome of
enforcement
action.
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Review by NMSS of safety analysis NMSS
for luminous products produced

by Safety Light and development

of policy regarding whether the

license should require continuing

acceptance of returned product for

disposal for life of products

‘(even if manufacturing ceases).

Deferred.
Involves
generic fssues
and NRC policy
{ssue. Reso-
lution may
require rule
change.
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UNITED STATES OF AMERICA
NUCLEAR REGULATORY COMMISSION

In the Matter of:

Safety Light Corporation
"USR Industries, Inc.

USR Lighting, Inc. Docket Nos.:  030-05980

USR Chemical, Inc. 030-05982
USR Metals, Inc. 030-05981
USR Natural Resources, Inc. 030-08335
Metreal, Inc.; ' 030-08444

License Nos.: 37-00030-02
37-~00030-08

-37-00030-07E

- 37-00030-09G

37~00030-10G

Pinnacle Petroleum, Inc.

and all other .successor
.corporations to either USR.
Industries or U. S. Radium Corp.
(herein referred to as the
corporations)

ORDER MODIFYING LICENSE EFFECTIVE IMMEDIATELY
AND DEMAND FOR INFORMATION

I.

.Safety Light Corporation (Safety Light) is the named licensee on Byproduct
Material-License Nos. 37-00030-02, 37-00030-08 37-00030-07€, 37-00030-09G, and
37-00030-10G, issued by the Nuclear Regulatory Commission (NRC).

License No. 37-00030-02 authorizes the possession, storage, and use of any
byproduct material for purposes of decontamination, cleanup, and disposal of
equipment and-faéilfties previously u;ed for manufacturing, research and
deve]opmént under this license. .License No. 37-00030-02 was originally issued
on June 20, 1956 and was last renewed on January 25, 1979. This license has

been under timely renewal since February 29, 1984,

AL 605D



License No; 37-00030-08 authorizes the licensee to conduct research and
development and to manufacture varidué devices con£a1ning tritium. License No.
37-00030-08 was originé]]y issued on August 5, 1969, and wa§ last renewed on
‘January 6, 1983. This licehse has been under timely renewal since December 31,
1987. The above licenses perhit use of material only at facilities at 4150 01d

Berwick Road, Bloomsburg, Pennsylvania (the Bloomsburg facility).

License No. 37-00030-07E authoriies the distribution of timepieces, hands and
- dials to which luminous paint containing tritium islapplied, fo persons exempt -
* from NRC licensing pursuant to 10 CFR 30.15. License No. 37-00030-07E was
~originally issued on April 16, 1965 and was last renewed on May 27, 1986. This

license expires on April 30, 1991.

License No. 37-00030-09G guthoriies'the distribution of luminous devices
cbntaining tritium to persons genefa]1y licensed pursuant to 10 CFR 31.5.
License No. 37-00030-09G was originally issuéd on January 13, 1966 and was last
renewed on October 24, 1983. This license has been under timely renewal since

October 31, 1988.

License Nd. 37-00030-10G authorizes the distribution of sealed self-luminous
sources to persons generally licensed pursﬁant to 10 CFR 31.7. License No.
37-06030-10G was originally issued on December 13, 1§71 and was last renewed on
Abr%l 22, 1985. This license expires on April 30, 1990.



.

On January 21, 1981, the NRC received ndtification that the NRC licensee known

as United States Radium Corporation (U. S. Radium), the prior licensee on all

of the above licenses, had changed its name to Safety Light Corporation.

There was no indication at that time that the change involved any ownership or

organizational changes. Consequently, routine administrative license

amendments changing the corporate naﬁe from U. S. Radium Corporation to Safety
Lighf Corporation were issued on March.31, 1982 to modify License No._

i 37-00030-08; and on January 20, 1983 ﬁo modify License Nos}'37-00030-02,

37-00030-07E, 37-00030-09G, and.37-00030-10G.

III.

Since that time, the NRC has obtained and reviewed a May 16, 1980 Agreement and
Plan of Merger between U.S. Radium Corporation and USR Industries, Inc. and a
July 11, 1980 U.S. Radium letter to its stockholders, ("the 1980 P]an“)% Based
upon a review of the 1980 Plan,'it.now appears U.S. Radium, currently doing
business as USR Industrigs, Inc. (Industries), mefgéd with Industries, segre-
gated the activities authorized by the NRC into a separate corporate ehtity
doing businesé as Safety Light, and then sold that entity to Lime Ridge Indus-
tries,-Incorporated, ; corporation created by former employees of Indus£r1e§
and its predecessor company, U.S. Radium. It specificé]]y appears fhat the
former NRC licensee known as U.S. Radium Corporation, through its officers

and directors, created a riew corporation, known as USR Industrieé, Inc.

(Industries). The former U.S. Radium merged with Indust;ies, becoming a wholly



owned subsidiary of Industries, and then changed its name to Safety Light
Corporation. Industries also transferred all ifs non-licensed assets and
business to five other newly created corporations (USR Lighting, Inc., USR
Chemicals, Inc.; USR Metals, Inc.; Metreal, Inc.; and USR Natural Resources,
Inc.), then wholly owned subsidiaries to USR Industries. Pinnacle Pe;ro1eum,

Inc., is apparently another subsidiary of Industries.
Iv.

Neither prior notice nor NRC approval were obtained relative to either the 1980
restructuring or subsequent sale, in appareﬁt violation of Section 184 of the
Atomic Energy Act and 10 C#R 30.34(b), which prohibit the transfer of a
license, either directly or indirectly, unless the NRC shall, after securing
full information, give its consent in wriging. It furthef appears from the 1980
Plan that these corporate transactions were an attempt to isolate the liability
and responsibility for the cleanup of the Bloomsburg facility from other,
assumably mofe profitable, aspects of U.S. Radium's, and later Industries',

business ventures.

Neither U. S. Radium, USR Industries, nor any of their successor corporations
or subsidiaries can avoid responsibiiity and liability for the cleanup of the
Bloomsburg faci]ity.through the.traasfér of an NRC license Qithout the consent
of the NRC, after full disclosure. Therefore, each of the corporations sét
forth in Section VI.1. of this Order ("the corporations") are, and remain,

jointly and severally liable and responsible for the cleanup of the Bloomsburg



facility and for the conduct of all other activities on that site that require

an NRC license.

-.As early as 1983, the NRC sought c]arifiéatioh from Safety Light relative to
corporate transactions that potentia]Ty could affect cleanup responsibility.
Specifically, the letter that transmitted NRC Inspection Report 83-01, dated
-Sépiember 22, 1983, sought clarification based upon inspections at the Blooms-
burg facility, of the effects of an appareht corporate transfer on licensed
activity. ‘Safety Lights' November 11, 1983 response to the request in the
| Séptember 22, 1983 letter appears both inﬁomplete and misleading in that it is
silent concerning the details of the 1980'Plén. In its response, Safety Lﬁght
.refers the NRC back to the administrative name change processed in response to
.their January 21, 1981 submittal and affirmatively states that there were no

organizational changes made due to the name change.

On April 20, 1988, the NRC again sought clarification of the fe]ationship of
the various corporations with apparent interests in the Bloomsburg facility and
the role each would play in the c1e$nup of that site. In stark contrast to tﬁé
January 21, 1981 and November 11, 1983 submittals, Industries' June 24, 1988
response concedes that the name change was ﬁade concurrently with a corporate-
reorganization, although even that response fails to'siate that one purpose of
the;redrganization was appa;ént1y to limit 1iabi1i£y, which was stated in-tﬁe

July 11, 1980 U.S. Radium letter to its stockholders.
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Prior to the ﬁumérous transactions set forth above,‘on January 25, 1979, the
NRC amended License Noﬂ 37-00030-02 to include License Cbndition 14 to require
a nine-month plan of specified decontam1natfon‘activities submitted earlier in
a U.S. Radium letter dated October 23; 1978. This letter also stated thaf a
schedule would be developed for decontamination activities beyond the activi-
ties specified in the>decon£am1nation plan. Condition 13 of License No.
37-00030-02 required U.S. Radium to provide the NRC the status of decontamina-
t%on.effokts and a scheduie of'work for 12 month periods beginning July 1,
1979. The NRC's inspection at the Bloomsburg facilities on November 12, 1986
and the site contamination survey provided in a letter to the NRC dated
February 6, 1987 indicate that the specified decontamination activities were
not performed. Furthermore, while Safety Light has provided a report of
environmental monitoring each year since 1983, Safety Light hgs not provided
the NRC with the required report of the status of decontamination efforts and

schedule of work since License Condition 13 was added to the license.

As a result, by letter dated April 20,-1988, Safety Light, USR Industries, and
all other apparent successor corporations to USR Radium were requested to
provide a decommissioning plan for the site which would permit the release of
the site for unrestr%cted use. This decommi;sioning plan was to provide for a
final radiological survey that would include all areas where licensed material
has been used, stored or buried. The decontamination of the stte was permitted
to be gradual, extending over a period of-ten years, but was to commence within

' twelve months.



No substantive responses were made to these requests for a plan. By now, the
NRC would have expected to have observed action to satisfy the foregoing
license condit16ns. On July 8, 1988, the NRC inspected the B]pomsburg faci]ity
“and confirméd ihat there was no current effort underway to decontaminate the
facility. Until further information is developed, the NRC considers all
corporate successors of U.S. Radium jointly and severa]fy liable for site

cleanup, and all other activities requiring a license.

Under the terms of Conditions 13 and 14 of License No. 37-00030-02,'as well as
the staff‘s Abri1 20, 1988 letters, the corporations were put on clear notice
that decontamination was necessary and required, and were given ample oppor-
tunity to submif proposed milestones and plans for decontamination. Rather
than formulate and implement a decommissioning plan in respbnSe_to the 1979
license conditions, it now appears U. S. Radium feorganized in an attempt to
timit 1iability and responsibility for cleanup. Despite repeated efforts by
the NRC to get U.’S. Radium, and its successors, including, but not 1imi£ed to
Safety Light, to take steps to initiate meaningful\decontaminatioﬁ efforts at

the Bloomsburg facility, such steps have not been taken.

In ordef to ensure that the corporations provide adequate resources to
_evaluate, plan, and implement decontamination efforts with proper radiological
séfety procedures, I have determined that specific decontami;ation requirements
‘and milestones are heces;ary and decontamination needs to begin expeditiously
SO as”to minimize any threat to public health and safety. In view of the
corporations' failure to fully meet the terms of Section 184 of the Atomic

Energy Act and 10 CFR 30.34(b), as well as other conditions in the license,



though given opportunity.to do so, and in view of the need to expeditiously
begin decontamination to minimize any threat to public health and safety, I
~ have determined that the NRC lacks reasonable assurance that site character-
ization and decontamination of the Bloomsburg facility will be initiated and
completed in an orderly and timely fashion to assure that the health and safety
of the public, including current employees and adjoining landowners, will be
protected. This is particularly so in light of the apparent financial
~inability of any one successor corporation to U. S. Radium to cleanup the
Bloomsburg facility. Accordingly, the public health, safety and interest
réquire that the actions required by Section VI of'this Order commence .
immediately. For these reasons and pursuant to 10 CFR %2.201(c), no prior
notice is required, and this order should be made immediately effective.

VI.

In view of the foregoing, and pursuant to Sections 81, 161b, 1611, 184 and 186
ofithe Atomic Energy Act of 1954, as amended, and the Commission's regulations
in 10 CFR 2.204 énd 10 CFR Part 30, IT IS HEREBY ORDERED, EFFECTIVE
IMMEDIATELY, THAT LICENSE NOS. 37-00030-02, 08, O7E, 09G and 10G ARE MODIFIED
AS FOLLOWS: o |

1. The following companieé;aré'named on the above licenses and subject to all
liabilities .under those licenses: Safety Light Corp., USR Industries,
Inc., USR Lighting, Inc., USR Chemical, Inc., USR Metals, Inc., USR

Natural Resources, Inc., Metreal, Inc., Pinnacle Petroleum, Inc., and all



other successor corporations to, or subsidiaries of, either U.S. Radium

Corp. or USR Industries, Inc.

Within 90 days from the date of this Order, access shall be controlled to
all contaminated areas at the Bloomsburg facility by a fence or other

suitable means so as to create a restricted area, as defined in 10 CFR

Part 20.

Within 30 days from the date of this Order, all corporations set forth in
Section VI.1. of this Order shall jointly submit, to the Regional
Administrator, NRC, Region I, for his review and approval, a single plan
to characterize the radioactivity at the Bloomsburg site. A corporate
officer, not lower than the President; from each 6f the corporations set
forth in Section VI.1. of this Order, shall certify under oath or affirma-
‘tion, to the accuracy of the information conta%ned in the site characteri-

zation plan and to the intent on behalf of the corporation to implement =

the Plan.

w1thin 180 days from the date the Regional Administrator approves the site
characterization plan required by Sectfon VI.3. of this Order, all
corporations set forth in Section VI.1. of this Order shall jointly
submit, to thexRegiona1 Administrator;’NRC, Regioﬁ I, for his review and
approval, a single report that shall contain a complete radiological
characterization of the site, with a description df the chation.and level
of all sources of radiatfon and contamination. A corporate officer, not

lower than the President, for each of the corporations set forth in
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Section VI.1. of this Ofder, shall certify, under oath or affirmation, to
the accuraéy.of the information contained in the site characterization

report.

Within 30 days from the d;te the Regional Administrator approves the site
characterization he;ort required by Section VI.4. of this Order, all
corporations set forth in Section VI.1. of this Order shall jointly submit
to the Regional Administrator, NRC, Regioﬁvl,'fdr his review and approval,
a single decontamination plan, with a time table for specifit decontamin-
ation activities (milestones) and transfer of contaminated waste. A
cOrporéte official, not lower than the President, from each of the
corporations set forth in Section VI.1. of this Order, shall certify,
under oath or affirmation, to the accuracy of the decontamination plan,

and to the intent on behalf of the corporation to implement the Plan.

Following the-Regiona1 Administrator's approval of the Decontamination
Plan required by Section VI.5. of this Order, a cofporate officer, not
lower than the President, from each of the corporations set forth in
Section VI.1. of this Order shall submit a monthly status report, under
oath or affirmation, to the Regional Administrator of NRC Region I,

stating:

a. The progress that has been made toward carrying out the decon-
tamination plan durfng the previous 30 days. In the event that a
milestone set forth in the decontamination plan submitted in response

to Section VI.5. is not met dufing the period covered by the report,
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the report shall indicate: (1) the date by which the milestone is
expected to be accomplished; (2) the reason for the failure to meet
the milestone; and (3) the impact that the failure to meet the

milestone will have on the decontamination plén and schedule;

b. The actions under the decontamination plan that are expected to be

accomplished within the next 30 days; and,

c. The financial resources available during the period covered by the
report, including but, not limited to, revenue, costs and expenses,
net losses or profits, and sums expended on decontamination of the

Bloomsburg facility.

7.. No corporation named herein shall either abandon or transfer the
Bloomsburg facility or any other corporate asset; of whatever kind or
form, until the NRC has confirmed that a successful decontamination of the

Bloomsburg facility has been completed.
. VI.

Any person adversely affected by this Order may request a hearing within 30
d;ys of the date of its 1ssuance.. Any answer to this Order or request for a
hearing shall be addressed to the Direciof, Office of Enforcement, U.S. Nuclear
Regulatory Commission, ATTN: Document Control Desk, Washington, DC 20555, witﬁ
- a copy to the Regional Administrator, Region I, 475 Allendale Road, King of

Prussia, Pennsy]vania 19406. If a hearing is requested by the licensee, the
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Commission will issue an Order designafing the time and place of heafing. 'if a
hearing is held, the'fssue to be cohsidered at.éuﬁh hearing shall be whether
this 0rder'shbu1d be sustained. An_anﬁwer to this Order or réquést_for hearing
-sha]]Inot stay the efféctiveheés of th1$:0rder. Upon the failure of the
licensee or other corporations hérein.named to answer or request a hearing
within the time specified, this 6rder_sha11 be final without fuhtﬁer

proceedings.

VIII.

Further information ‘is needed to determine whether the Commission can have
 reasonable assurance that in the future activities at the Bloomsburg facility
can be conducted in accordance with the Commission's requiréments and the terms

of this Ordef;.

Accordingly, to determine whether the-liﬁenses should be further modified,
suspended or revoked, 6r other enforcement éction taken to ensure cohp1iaqce.
with NRC regq1atory requirements, within 30 days from the date of this Order, a
'corporate off%cial, not lower than the President, for each of the corporations
shall state in writing, under oath or_affirmation, or where appropriate submit,
pursuant tp-Seéiions 161c and 182 of the Atomic Energy Act of 1954, as amended,

and 10 CFR Part 30: answers to the fo]lowiﬁg DEMAND FOR INFORMATION:

1. The names of those individuals (1nc1uding_1awyers) who that official has

reason to believe had knowledge of the information set forth in the 1980
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Plan and who also was involved in the preparation, or had knowledge of its

contents before its issuance, of:
a. The June 24, 1988 submittals by Safety Light and USR Industries;

b. The November 11, 1983 Safety Light submittal in fesponse to

Inspection Report 83-01;

c. The January 21, 1981 Safety Light submittal advising of the corporate

name change.

How the decontamination of the Bloomsburg facility was considered, if at
all; and by whom, in the course of the several reorganizations and

transfers set forth in the documents referenced in Question 1;
Copies of all Notices to Stockholders, the Securities and Exchange
Commission or other submittals to regulating bodies, stockholders or other

persons describing or in any other way related to:

a. The Agreement to Merge of May 16, 1980;

b. The Corporate restructuring of August 1980;"
c. The Corporate name change 1in November 1980;

d. The sale of Safety Light Corporation in May 1982.
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Copies of all contracts, agreements, deeds or other instruments of
conveyance or agreements between any of the companies or individuals

relative to responsibility for cleanup of the Bloomsburg site.

Copies'of all annual financial statements, including but not limited to,
balance sheets showing all assets and liabilities and profit and loss

statements, for the three years prior to this Order.

Copies of all quarterly financial statements, including but not limited
to, balance sheets showing all assets and liabilities and profit and loss

statements, for the four quarters prior to this Order.

Copies of all annual federal tax returns for the three years prior to this

Order.

A listing of the names of all individuals or corporations owning at least
10% of the stock in any corporation set forth in Section VII.1. indicating

each owner's address and the number of shares owned.
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IX.

The Regional Administrator of Region I may modify or relax any provision of the
Order or Demand for Information upon the showing of good cause.

FOR THE NUCLEAR REGULATORY COMMISSION

“Hugh Thompson, Deputy Executive Director
for Nuclear Materials Safety, Safeguards,
and Operations Support

. Dated at Rockvi]]é, Maryland
this day of February 1989
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SECURITIES AND EXCHANGE COMMISSION
’ Washington, D.C. 20549

Form 10-K

ANN[]ALREPORI‘PURS[ENI"IOSECI’I(NB&IS(d)OF
THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended December 31, 1987 Cammission file No. 1-8040

USR_INDUSTRIES, INC.
(Exact name of registrant as specified in its charter)

Delaware : -~ . . 22-2303184
(State or other jurlsdlctlon of : (I.R.S. Bmployer
incorporation or organization) Identification No.)
1717 Woodstead Court, Suite 113, The Woodlands, Texas 77380
(Address of principal executive of_fices) (Z2ip Code)
Registrant’s telephone mumber, including area code: (713) 367-2821

Securities registered pursuant to Section 12(b) of the Act:

Name of Each Exchange
Title of Each Class . _ On Which Registered

Cammon Stock, $1.00 par value - American Stock Exchange
-Securities registered pursuant to Section 12(g)' of the Act: None

Indicate by check mark whether the registrant (1) has filed all
reports required to be filed by Section 13 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 months or for such shorter
period that the registrant was required to.file such reports, and (2) has
been subject to such filing requirements for the past 90 days. '

YES xox NO

As of March 1, 1988 there were 994, 655 shares of the Registrant’s
camon stock outstanding, and the aggregate market value thereof held by non-
affiliates was approximately $1,251,525. :

IIII]MENI’S INCORPORATED BY REFERENCE
The information called for by Part III, Items 10, 11, 12 and 13 is
incorporated herein by reference to the Registrant’s definitive Proxy
Statement to be filed in connection with the Registrant’s 1988 Annual
Meeting.
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PARI‘ I
Item 1. Business.

GENERAL, DEVELOPMENT OF BUSINESS

USR Industries, Inc. (herein “Registrant” or “Industries") was
'~ established in Delaware in 1980 as a holding campany to own diversified
‘interests, including ownership through subsidiaries of assets held previcusly
by the former United States Radium Corporation (*"USRC"). In connection with
the establishment of Industries, USRC was merged into a  newly fommed
subsidiary of Industries and the respective assets and liabilities of former
corporate subsidiaries of USRC were assumed by wholly owned subsidiaries of
Industries. Thereafter, to more closely reflect its business as primarily a
manufacturer of safety lJ.ghtJ.ng products, USRC changed its name to Safety
Light Corporation ("SLC") and, in 1982, Industries sold is ownership position
of SIC cammon stock. Since formation as above, Industries has evolved

pursuant to a broad corporate developrent strategy 1mown as the Plan of Asset
Redeployment (the "Plan").

-

Plan of Asset Redeployment

Pursuant to the Plan, since formation as a holding campany in 1980
Industries has deployed assets towards sectors believed to offer improved
growth opportunities over the long temm. Under the Plan Industries has
placed emphasis primarily upon  the natural resources, real estate and
financial services sectors and has reduced its ownership of small
marmfacturing operations.

An important step in redeployment of assets away from the
mamfacturing sector was the sale of certain net assets of USR Chemical
Products, Inc. ("Chemicals") to Mitsubishi Chemical Industries Limited of
Japan ("Mitsubishi"). At the time the sale was campleted in 1981, Chemicals
was the principal operating subsidiary of Industries and was campeting in
worldwide markets against campanies having substantially greater financial,
technical and marketing resources. Through that saleInchJstr:L%deployed
assetsfrcnacychcalandcapltal J.ntens:.vebusumswlu_cha;peamd
susceptible to increasing- foreign campetition. During 1985 Industries
substantially campleted its withdrawal from the mamfacturing sector through
the sales of certain net assets of its remaining mamfacturing subsidiaries,
'~ USR Lighting, Inc. ("Lighting") and USR Metals, Inc. ("Metals") to

corporations owned by Industries’ Chairman (the "Purchasing Corporations®).
Such transactions were further ratified and apgrcvedby stockholders at the
following Anmual Meeting held March 7, 1986.

During 1981 and early 1982, Irdn'm.s&stabhs}edanmershlp
interest in the financial services and real estate sectors through purchase
of cammon stock of Boothe Financial Corporation ("BFC®), a diversified real
estate and financial services concern based in San Francisco, California.
The BFC ownership position was divested in late 1983 and 1984 at a profit to
Industries of approximately $1.4 million.
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Natural Resources. During late 1983 Industries established a
significant ownership interest in the natural  resources sector through the
e of camon stock of Pinnacle Petroleum, Inc. (“"Pinnacle"), a publicly
held oil and gas exploration and production campany based in Denver,
Colorado. Since 1983 Pinnacle has substantially expanded its scope of
operations by campleting several corporate transactions. See "Infommation
Concerning Pinnacle Petroleum, Inc.” and "Expansion and Development of
Pinnacle” btelow. When calculated on a book value basis as of December 31,
1987, approximately $1.6 million, or 28% of Industries’ total assets of $5.8
million was invested in Pinnacle Cammon Stock.

Real Estate. Currently, Industries’ corporate development strategy .
emphasizes primarily the acquisition of incare producing real estate deemed
to have potential for capital appreciation. Industries considered the
possible purchase of an ownership interest in a savings institution or other
financial services campamny. - However, in view of Industries’ purchase of
camrercial real estate during November 1987 and limited overall financial

resources, no further consideration of the fJ.nanc1a1 services sector is being
undertaken at this time.

During 1987 Industries met its primary objectives under the Plan by
the purchase, through a limited partnership of which Industries serves as
general partner, of a camercial office building located in Houston, Texas.
In its capacity as general partner of the limited partnership, Industries
owns an initial 55.6% partnership interest, with individual limited partners,
including an unrelated party and a director and officer of Industries owning
the balance. All interests in the limited partnership were purchased for the
same pro rata price per unit of ownership. The building, which has total
office space of approximately 53,700 net rentable square feet, currently is
approximately 75% leased.. The building’s operating incame is meetmg
operating costs and debt service requirements on a current basis.
"Narrative Description of Business," below.

Industries is actively evaluating the purchase of other real estate
interests. In view of the limited financial resources of Industries, it is
anticipated that further real estate puchases, if any, will utilize a
partnership with other parties adding capital to that camitted by Industries
' so as to diversify fmancxalnsksandmanm.zetheassetbasewtuch
JIndustries may manage. :

NARRATTVE DESCRIPTTION OF BUSINESS

Industries’ current operations consist primarily of the support and
development of its ownership interest in realatate'axﬂofmespecmlty
dial mamifacturing business of its ~subsidiary Metals, “ard monitoring the
performance of Pinnacle. Subject to its internal fJ.nancz.a.l restrictions
Industries contimies to evaluate the possible purchase of varicus interests
in the real estate sectar, primarily interests which may offer incare
potential. Significant management time and corporate resources are also
imvolved in the conduct of litigation affecting Industries. Such litigation
is further described in Notes to Consolidated Financial Statements and Note
10 thereof.



Information Concerning Pinnacle Petzéleum, Inc.‘

Pinnacle is primarily engaged in the bhusiness of oil ard gas
exploration, producta.on and development, and is expanding primarily through
corparate transactions. Pinnacle’'s exploration activities and field
operations, which until 1985 were conducted on a small scale, have expanded
significantly during the period from 1985 to 1988. As typical of an
‘independent oil and gas campany, Pinnacle’s operations have generally:
included acquiring, exx:hangmg, se].lmg exploring, faming in and cut,

Expansion and Development of Pinnacle. During late 1983,
Pinnacle’s management anticipated worsening econamic conditions in the oil
and gas industxy and so pursued a conservative operating stance marked by
limited drilling and exploration activity. At that time, Pinnacle also
formlated a general business strategy known as Pinnacle’s "Plan for
Corporate Development"” which provides for expansion primarily through
corporate transactions, including mergers, rollups and other corporate
transactions. Management of Pinnacle believes that factors includi
continued volatility of oil and gas prices, restricted marketability of
natural gas and the continuing depressed conditions in the uﬁependent

industry will contimue to generate corporate transactions for review and
possible participation by Pinnacle.

During 1985 Pinnacle campleted three corporate transactions through
which Pinnacle expanded its scope of operations. Such transactions involwved,
respectively, the issuance by Pinnacle of redeemable preferred stock and
warrants in exchange for cash and oil and gas properties, and the payment of
cashaxxiP;macleCauuonStocktoptmhasecammstockofmoother oil ard
gas exploration and production campanies. Due to contiming depressed
conditions in the oil and gas markets, the financial and operating strengths
anticipated to be achieved through these transactions have been by
subsequentdownmnmsmoz_larxigaspno&saml the writedowns of Pimnacle’s
producing and nonproducing properties reflected in the accampanying financial
statements. Also during 1985, Pinnacle purchased in excess of 50% of the
camon stock of Regal Petrolenm,Ltd (Regal),ap.:bh.clyu-adedcmpany
Regal;ssubjecttottemfomauonalreqmmnentsoft}eseamu&sactsmﬂ
further information concerning Regal is contained in its Anmial Report on
PomlO-Kandotherp:bh.cﬁlmgs

During November 1986 (a) Pinnacle stockholders approved proposals
for the issuance of a new class of cammon stock ("Class B Cammon Stock®) of
Pimnacle which would not be publicly tradeable but would have special voting
rights; and (b) the Board of Directors approved the distribution by Pinmacle
. of a warrant dividend ("Warrant Dividend") entitling holders of cammon stock
("Cammon Stock*) to puxchase additional shares of Pimmacle Comron Stock at
prices of $1.35 and $1.50 per share during periods in 1988 and 1989,
respectively. Those stockholders who elected to receive the Class B Camon
Stock were not entitled to receive the Warrant Dividend. The Class B Common
Stock can only be transferved to a limited group of related persons, but is
exchangeable for Cammon Stock on a share-for-share basis. Bolders of the
Class B Comon Stock vote with the holders of Common Stock on general
corporate matters. As a class the holders of Class B Cammon  Stock are

4



entitled to elect a majority of the Board of Directors of Pinnacle and to
vote on certain extraordinary matters. Consistent with the election made by
over ninety-eight percent of other Pinnacle stockholders, Industries elected
to hold its ownership of publ.:.cly tradeable Cammon Stock For additional
. information see the accampamying Notes to Consolidated Fmanc:.al Statsnents
ard the public filings and reports of Pinnacle.

During early 1987 Pinnacle executed Agreements of Purchase and Sale
for two additional corporate transactions in which the issuance and delivery
of unregistered shares of Pinnacle Cammon Stock .was the consideration. Such
transactions were campleted on March 10, 1987, with Pinnacle acquiring V-Mc
Operating Campany, a privately held oil and gas operating campany based in
Denver, Colorado and, separately, certain producing oil and gas properties in
Osage County, Oklahama. Pinnacle issued a total of 158,569 unregistered
shares of Camwon Stock in consideration of the purchases. In addition,
through a wholly owned - subsidiary Pinnacle acquired certain oil ard gas
working interests from privately held, unaffiliated partnerships managed in
San Francisco, California. The oil and gas working interests acquired are’
located in Oklahama, Kansas, Wyaming and New York. The partnerships received
as consideration in exchange for the working interests conveyed to Pinnacle
an aggregate of 148,983 unregistered shares of Pinnacle Common Stock.

Also during 1987 Pinnacle purchased from an unaffiliated party
working interests in a shallow gas property located in western New York.
Pursuant to its policy of risk sharing for production and development
properties, Pinnacle purchased such working interests jointly with other
participants. Pinnacle purchased approximately 25.5% of the subject working
interests and Regal purchased a like percentage. Pimmacle solicited
participations fram other parties, .including persons unrelated to Pimmacle
and officers or directors thereof, who purchased the balance of the working
interests. All working interests were purchased by the participants on the
same pro rata basis as that of Pimnacle and a Pinnacle subsidiary was
selected to operate the field. All working interest owners pay the same pro
rata fees to Pinnacle’s operating subsidiary for the cost of operations.

Pimnacle has also advised that it is considering proposing a
business canbination of Pimmacle with Regal, which could include a merger or
exchange offer. To date no detailed discussions have taken place concerning
;nysuchproposal

Far further information concerning Pimmacle and steps under
Pimmacle’s Plan for Corporate Development, see Note 2 to Industries’ Notes to
Consolidated Financial Statements and the Consolidated Financial Statements
of Pinnacle included herewith. :

Sale of Assets of USR Lighting, Inc. and USR Metals, Inc. Following the
sale of «certain net assets of Chemicals to Mitsubishi, Industries
substantially campleted its withdrawal from mamufacturing activities duxing
1985 through. the sale, effective February 13, 1985, of certain net assets of
its remaining mamfacturing subsidiaries, L:.girm.rx;ani\&ztals to the
Purchasing - Corparations. The total pmxchase price was $§1,064,000 with
$400, OOOpaldtonnzstn&eatclosmq and the balance in promissary notes
havmgschecmledpaynentsofpr:.mlpalaIﬁumtdmghlSSS



In connection with the txansactions with the Purchasing
Corporat.x.ons, Industries retained the investment banking gqroup of Connecticut
National Bank, Hartford, Connecticut, a subsidiary of Hartford National
Corporation ("Connecticut National"), an independent financial institution of
recognized stature which is familiar with the valuation of mamfacturing
campanies. Prior to the sales, Connecticut National delivered its written
opinion that consumation of the proposed transactions would be fair, fram a
financial point of view, to Industries and its stockholders.

At a Meeting held March 7, 1986, stockholders of Industries
ratified and approved the foregoing asset sales by the affirmative vote of
approximately 95% of the shares voting. It should be noted, however, that
the transactions remain subject to certain conditions subsequent, including
the right of the Purchasing Corporations to rescind the transactions and to
be repaid in full in the event that prior to December 31, 1988, or such later
date as may be agreed, counsel for the Purchasing Corporations advises that
there is any question whether the assets purchased were taken "free and
clear" of claims against Industries or its subsidiary corporations. The
closing date for conditions subsequent may be further extended by the Board
of Directors. For a description of litigation irvolving Industries see Notes
to Consolidated Financial Statements and Note 10 thereof.

In connection with the asset sales transaction as approved by
- Industries’ stockholders, the landlord of a former office facility refused.
timely consent to assigmment of a lease covering such premises. On May 22,
1986 Industries instituted legal action in New Jersey SupenorCourtseelo_ng
a judicial determination as to the status of such lease. The landlord
answered with denials, counterclaims and additional allegations of fraund,
unfairness, violations of the Racketeer Influenced and Corrupt Qr:gam.zat:.on
Act, securities frand and related claims and initiated parallel litigation in
Federal Court. Upon motion by Industries the Superior Court granted summary
judgment against the landlord on one count, ruling that the lease had not
been assigned as a matter of law and remained in effect. The landlord
- appealed to the Appellate Division, which ruled unanimously to affirm the
Superiar Court judgment in favor of Industries. The landlord then petitioned
the Supreme Court of New Jersey for review. On March 10, 1988 the Supreme
Court denied landlord’s petition. (See Notes to Consol.:.dated Financial
Statements and Note 10(g) thereof for further description of this
litigation.) The Purchasing Corporation has agreed with the Registrant not
to contime to request the landlord’s consenmt to such assigmment.

Lighting and Metals had been engaged respectively in the
mamfacture of plastic instvument panels and various custom fabricated metal

. Metals contimes one mamfacturing operation, the custom
fabrication of specialty dials. For further discussicn of the contimiing
operations of Metals see "Contiming Mamfacturing Operations,” below.

Contiming Marmfacturing Operations. Metals contimies to own and
operate Industries’ only remaining ownership position in the mamufacturing
sector, the custom fabrication of specialty dials. Metals’ specialty dials
are used as components for watches, clocks and timers for consumer and
axtamuveapohcammxsaxﬁammﬁecedchmghd;msalaaxuuﬁ@aﬁem
sales representatives. Ganerally, Metals’ products are fabricated and
marketed on a quoted fixed-price basis. The principal raw materials used by
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Metals are alumimm, steel, plastics and paints. Raw materials are available
ﬁ:unseveralcmnexualsomnc&saxﬂmmcentyearsmtalshasexpenemedm
significant difficulties in obtaining supplies for its ongoing business
operat:.ons Metals holds patents, trademarks or licenses as deemed advisable
in connection with its activities, but does not believe that its operations
aremateriallyde‘pen:lentt_hereon. Metals had 2 backlog of orders from its
ongoing product .line totaling $17,500 and $59,200 as of December 31, 1987 and
1986, respect:.vely Pbst gocds on order at December 31, 1987 were for
shipment in 1988. > _ :

Metals campetes against a substanti.a.lmnnberofsmallspecialty
campanies, many of which have sales and financial resources exceeding those
of Metals. Price, custarer service and product performance are believed
important in marketing products mamifactured by Metals. Price campetition
fram foreign manmfacturers, particularly those exporting to the United States -
fram Asia, has intensified in recent years. Since 1983, Metals has became
dependent on sales to a limited mmber of custamers. During 1987 sales to
three custamers constituted 16%, 15% and 12% of Metals’ total sales volume.
No other single custamer accounted- for more than 10% of such sales.

. Substantially all product development programs of Metals’ specialty
dial business are sponsored by Metals at its expense. During the last three
years through December 31, 1987 expenses for research, development and
engineering for contimiing operations, including salaries and other expenses

of personnel employed on aregularbas:.smsuchwo:k were not material in
amount.

_ Various activities of Metals are subject to federal, state or local
requlation with regard to envirommental impact. Operatmnscondm:tedby
Metals have received all certificates from regulatory agencies necessary to
operate Metals’ marnlfactunng equipment in the normal course of business.
Currently Industxies is deferding litigation in which substantial claims for
alleged envirommental injury are being asserted against it. Such claims
arise from allegations as to operations of USRC many decades ago in the era
of Warld War I. For further discussion as to environmental regulations and

litigation see Notes to Consolidated Financial Statements and Note 10
the.neof.

Employees. Industries and its subsidiaries employed nine persons on a
fulltime basis as of December 31, 1987. In addition, Industries reqularly
enploysparttmepersmmelaxdwtsﬁepmf%swmlswknprmdeaccamunq
legal and other services.

Financial Information abaoat Industry Se@ents 'Poreigx_m ard Dovestic
Operations and Export Sales ‘

Industries’ only remaining mamfacturing interest, the custom
fabrication and distxribution of specialty dials, had no expcrtsalesdun.m;
the last three years.

As of the date hereof, Industries’ principal offices are lecated at
1717 wWoodstead Court, Suite 113, The Woodlards, Texas 77380. The offices
 consist of apgrmnnatelyZOOOsqmrefeetleasedﬁrmanmfﬁlmtedparty
cn a month-to—~month basis., Ap::.]. 1988 Incustries will move its
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offices to an office building having approximately 53,700 rentable square
 feet of space located at 550 Post Oak Boulevard, Bouston, Texas 77027.

During November 1987 Industries pumhasedanappzmu.natelyﬁ.ftyf:.ve percent
ownership interest in such building through a limited partnership. A wholly
owned subsidiary of Industries serves as general partmer of the limited
partmership. At the request of Industries, which required additional
financial participations to close the purchase, an unaffiliated person and an
officer and director of Industries put up the necessary additional financing
through the purchase of limited partnership interests. Such interests ware
‘paxchased for the same pro rata price as was paid by Industries. See Notes
to Consolidated. Financial Statements and Notes 8 and 11 thereof. Industries
has leased approximately 2,000 square feet of office space in that bu:.ldmg
on a three-year basis thmughmcenber 31, 1990.

_ Metals’ manufactur:.ng facility is located within approximately
30,000 square feet of space in Bloamsburg, Pemnnsylvania leased  under an
J.m.tlal five year tem through 1987. Currently Metals leases approximately
10,000 square feet of such space and the balance thereof is subleased to one
of the Purchasing COrporations at a price en:eedj.ng Metals’ rental expense.

Upon expiration of the lease on its 23,000 square foot facility in
Parsippany, New Jersey cduring December 1983, nghtmg entered into a lease
for a temm of ten years for a factory a.nd office facility in Boonton, New
Jersey camprising approxmately 27,000 feet. Under a sublease of the
. property executed in connection wlt.h the sale of certain net assets of
Lighting effective February 13, 1985, the facility was subleased at rates
exceeding’ Lighting’s rental cost to one of the Purchasing Corporations for an
initial six year termm through February 1991. Under the sublease the
subtenant is obligated to pay all rent, property taxes and other occupancy
expenses previously required to be paid by Lighting under the master lease.
‘The facility is owned by a partnership in which an officer and director of
Industries holds the principal interest, which partnership did not require

Lighting‘s obligations under the master lease to be assumed or guaranteed by
Industries.

During 1980 a lease covering administrative offices in Morristown,
New Jersey formerly leased by Industries an:lhavmgapgrmnmately? 000
square feet was assigned to Lighting, which subleased the premises to an
unaffiliated third party for an initial term of five years with an optional
five year extension which has been exercised by the subtenant.

Management of Industries and its respective subsidiaries are of the
opinion that the principal properties owned or leased thereby are adequate

for their present needs and are adequately protected agamst:.w:rablensks
azstmwarytotlm.rz&specuvemdustm.&s

Item 3. legal Proceedings.

Currently Industries is defending litigation in which substantial
clainsforalleqedemimrmmaldamag%arebemgassertedagaimtit. The
claims arise from alleged activities of USRC in the operation of an are
processing facility in Qrange, New Jersey many decades ago in the era of
World War I. The plaintiff in that envircmmental litigation alleges also
that Industries is responsible as an alleged "successor® to USRC. Various
appeals, negotiations with administrative or requlatory authorities and
additional litigaticn is pending in variocus stages and forums. Industries is
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- PART IT

Item 5. Market For the Registrant’s Cowmon Equity and Related Stockholder
Ma ' - _ -

The following table sets forth the range of sales prices for
Industries’ Cammon Stock for each quarter during the last two fiscal years.
The prices shown reflect trading on the American Stock Exchange ("Amex").
With the cooperation of the Amex, during January 1988 Industries voluntarily
delisted from the Amex and trading forxtscmmnstockwasestabhs&don
the National Antamated Quotation System under the symbol UIND

High Low
1987 , | | |
First Quarter $2.25  $1.625
Second Quarter 1.875 1.375
Third Quarter - 2.25 1.25
Fourth Quarter 2.125 1.00
1986 |
. First Quarter $3.125  $2.125.
Secord Quarter 3.375 2.625
Third Quarter 3.00 1.625

- Fourth Quarter 2.00 1.625

AtMarchl, 1988 there were approximately 1,400 holders of record
of cammon stock of Industries.

No cash divide;ﬁsue:edeclaredorpaa.dchmngthetwoyear'

pexricd
erded December 31, 1987. Management believes it unl;JoelythatIxﬂ:stm.es
mupaydlw.daﬁsmﬂefoz&seeableﬁxmre

10
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' Item 6. Selected Financial Data.

The follow:.nq selected condensed fmanclal information has been
derived fram, and is qualified by reference to and should be read in
conjunction with, Industries’ Consolidated Financial Statements and Notes
thereto included elsewhere herein, except the data relating to the fiscal
years ended December 31, 1984 and 1983 which has been derived from previcusly
~ published financial statements.

---(intlu:sands_exceptpersharemnrts)--—

Years Ended December 31,
1987 1986 1985 1984 1983

Revenues A o $ 573 .490' : 359 342 664

Net earnings (loss) fram ' _ .
continuing operations $ (773) (695) (538) (641) 281 -
Net earnings (loss)

per share fram ' . .

contimiing operations $ (.78) (-69) (-52) (-61) .24

Total assets ' $5,83¢ 4,067 4,911 6,050 7,319
Total urrent lisbilities $ 1755 581 748 1,346 1,735
Long-term .cbligations $2,097 64 - - 65
Stockholders’ equity $2,613 3,388 4,163 4,704 - 5,584

Item 7. Management'’s Discussion and Analysis of Fmanc:.al G:nda.tmn
ard Results of Operations.

) qum.dltv and Capital Resources

. 'Ibdatenmhasfmﬁedltsnmemalcashmedsfran
operations; collection of accounts receivahle and other current accounts as
well as through asset sales; issuance of cammon stock; and bank borrowings
fram time to time. Effective December 31, 1986, Industries temminated its
two defined benefit pension plans and, in comection with such temminations,
recorded a receivable of approximately $690,000 . to reflect the recovery of
assets in excess of the accumlated plan benefits and costs associated with
plan terminations. The distribution of excess assets and collection of the
receivable tock place during the third quarter of 1987. With the sales of
Industries’ mamfacturing assets and its Plan of Asset Redeployment having
been substantially campleted, Industries expects to look to sales of assets
tomeetxtshqtudztyneeds,;fsu:haremtmetﬁ:mamrtoperatxms

On a consolidated reporting basis as of December 31, 1987,
Industries’ working capital deficit was $40,663 and the ratio of amrent
~assets to cuxrxent liabilities was .9:1 versus working capital of $261,576 and
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current ratio of 1.5:1 as of December 31, 1986. Management anticipates that
during 1988 Ird:strlesmyreqm.readd;.tmnal sources of liquidity. To meet
its liquidity requirements or in connection with other carporate objectives

Industries may sell assets, offer additional securities or incur additional
indebtedness.

In addition to usual transactional and operating costs, Industries
has been required to bear very substantial administrative and legal expenses
for certain ‘envirommental litigation. For further discussion as to
envirommental requlations and litigation see Notes to Consolidated Financial
Statements and Note 10 thereof. Under a Defense Agreement dated September
30, 1985 to which Industries, SIC and five primary insurance carriers are
parties, certain of Industries’ ongoing legal defense costs in  the
envirormental litigation have been assumed by such insurance carriers.
However, the Defense Agreement does not fully cover either the direct or

indirect costs +to Industries of the litigation. Further, it should be noted

that the insurance carriers are defending "under reservation" of their
absolute right to deny all liability on the underlying claims.

 Industries is subject to additional envirormental claims which are
not covered by any defense agreement with insurers, although negotiations for
the possible participation by certain insurance carriers are in progress. Of
course there can be no assurance that such discussions will result in any
agreement as to defense costs. In the event that no agreement is reached
with insurers with respect to such defense costs, Industries will be required
to provide for additional legal expenses. Potential sources of liquidity for
Industries include sales of the Cammon Stock of Pimnacle and discounting of
notes receivable fr:m the Purchasing Corporations.

: Irrh.xstna anticipates = that during 1988 it may bolster its
liquidity by offering its stockholders the right to purchase certa.m shares
of Pinnacle Cammon Stock

Results of Operations

1987 campared with 1986. Total revemes during 1987 increased to
$573,295 fram $490,331 in 1986. Mamifacturing sales for the year ended
December 31, 1987 were $367,446 campared to $337,631 for the camparable prior
year. The increase of $29,815 is primarily attributable to increased prices

"and unit sales volume. Interest incame of $61,517 for the current year,
derived primarily from notes receivable from the sales of certain net assets
of Lighting and Metals, increased $6,805 from the prior year.

Cost of sales for the curent year was $140,171 campared to
$186 637 for the year ended December 31, 1986. Decreased cost of sales
primarily reflect a reduction in direct labor costs. Selling, general and
administrative expenses for the year ended December 31, 1987 were $579,822
campared to $462,417 for the prior year. The increase reflects nonrecurring
expenses in comnection with the purchase and operations of the office
building at 550 Post Cak Boulevard, Houston, Texas 77027 offset by contimed
reductions -in corparate overhead expenses. Industries’ expenses for 1986 are
net of . reimbursement of certain prior <osSts made by five primary insurance
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carriers pursuant to a Defense Agreement dated September 30, 1985. @ Interest
expense for the current year increased $46,823 fram $23 891 reflecting -
interest expense for approximately two months on the mortgage assumption
connected with the office building pu:r:chase

Effective December 31, 1986 Industries terminated its o defined
benefit pension plans and a receivable of $690,000 was recorded to reflect
the recovery of assets in excess of the accumilated plan benefits and costs
associated with plan terminations. Such receivable was collected in full
during the third quarter of 1987. '

Industries’ ty in the net loss of Pinnacle of $352 686
reflects Industries’ pro rata share of Pimnacle’s results of operations for
1987. The decrease fram 1986 is due primarily to Pimnacle not any
further writedowns of its producing oil and gas properties during 1987. The
management of Industries is of the opinion that oil and gas prices and
markets are unlikely to decline further during 1988. In addition, Industries
recorded a $192,000 writedown on shares of Pinnacle Camwon Stock anticipated’

to be offered by Industries to its stoc]dnlders thmugh a rights offering to
be made during 1988.

- Primarily as a result of the foregoing factors Industries reported
a net loss of $§773,568 for 1987.

1986 Campared With 1_985 Total revermes during 1986 increased to
'$490,331 from $358,826 in 198S. Marufacturing sales for the year ended
December 31, 1986 were $337,631 campared to $246,411 for the camparable prior
year. The increase of 